EPA Region 5§ Records Ctr.

SHERWIN -WILLIAMS. ”IWWWIIIII

264282

Legal Department

Phone: {216) 566-2000
Fax: 216/566-1708 or 216/515-4400

October 20, 2005

Via Federal Express Overnight

U.S. Environmental Protection Agency

Attn: Mrs. Mila V. Bensing

Emergency Enforcement & Support Section, SE-5J]
77 West Jackson Boulevard

Chicago. Illinois 60604-3590

Re: Request for Information Pursuant to Section 104 of CERCLA for IWI Inc.

Site, Summit, Illinois

Dear Mrs. Bensing:

This letter is in response to the U.S. Environmental Protection Agency’s Request for
Information regarding the IWI Site. Without waiving any objections, Sherwin-Williams
responds as follows:

1. Sherwin-Williams contacted the following persons in preparing the Responses:

Jean West

Corporate Accounting

The Sherwin-Williams Company
101 Prospect Avenue, N.W.
Cleveland, Ohio 44115-1075

Beverly Fess

Consumer Accounts Payable
The Sherwin-Williams Company
101 Prospect Avenue, N.W.
Cleveland. Ohio 44115-1075

Jim Petz

Consumer IT

The Sherwin-Williams Company
101 Prospect Avenue. N.W.
Cleveland, Ohio 44115-1075

The Sherwin-Williams Company 101 Prospect Avenue, NW, 1100 Midland Building, Cleveland, Ohio 44115-1075
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James Baron

Materials Manager

The Sherwin-Williams Company
11541 South Champlain
Chicago. Illinois

Richard Willard

The Sherwin-Williams Company
11541 South Champlain
Chicago, Illinois

(last Sherwin-Williams address)

Robert Martin

Former Environmental Coordinator
The Sherwin-Williams Company
11541 South Champlain

Chicago, Illinois

(last Sherwin-Williams address)

Don Rehors

Former Plant Manager

The Sherwin-Williams Company
11541 South Champlain
Chicago, Illinois

(last Sherwin-Williams address)

Gordon Kuntz

Senior Environmental Scientist
The Sherwin-Williams Company
101 Prospect Avenue, N.W,
Cleveland, Ohio 44115-1075

2. See attached documents that are discussed below.

('S

Sherwin-Williams has not identified any persons at this time who can provide a
more detailed or complete response to any Information Request.

4. The EPA Identification Number for the former Sherwin-Williams manufacturing
facility in Chicago was ILD005456439.
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5.

6.

7.

8.

9 a)
b)
c)
d)

10.

Sherwin-Williams has not identified any persons. other than its employees.
contractors or agents, that may have caused the release or threat of release of
hazardous substances. pollutants, or contaminants or damages resulting therefrom
relating to the Site.

The following persons have knowledge about the generation, transportation.
treatment, disposal, or other handling of hazardous substances by Sherwin-
Williams or its contractors from the former Sherwin-Williams Chicago facility:

e Robert Martin
(See response to 1 above)

e James Baron
(See response to 1 above)

¢ Gordon Kuntz
(See response to 1 above)

e Don Rehors
(See response to | above)

Sherwin-Williams understands this question to request information regarding
entities that EPA believes are associated with the IWI Inc. Site. Various tote
cleaners picked up totes (which originally had a capacity ranging from 200 to 350
gallons) from some of Sherwin-Williams’ customers after the paint product in the
tote was used or applied by its customer at the customer’s facility. Sherwin-
Williams believes that one of the tote cleaners was an entity named Wellman or
Wellco. See response to question 12.

Regarding financial information, see enclosed Annual Report and most recent
financial report. Please advise if additional financial information is requested.

See enclosed Articles of Incorporation and By-Laws.
See response to question 8.
See response to question 8.
See response to question 8.

Not applicable.
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11.

Not applicable.

As stated above, Sherwin-Williams believes that various tote cleaners were used
to pick up totes from some of its customers. These included an entity named
Wellman or Wellco. Sherwin-Williams has not identified particular persons who
may have arranged for disposal or treatment or arranged for transportation for
disposal or treatment of totes, containers, drums, barrels, pails, or waste materials
at or to the Site or for transshipment through the Site.

a)

b)

d)

See response to 12.

See attached invoice payment references, some of which appear to
correspond to Itasco records provided to Sherwin-Williams. (The records
are redacted to remove reference to other vendors). It is not known
whether the other references to Itasco refer to tote cleaning or the Chicago
facility. Sherwin-Williams has not identified documents regarding a
reference to or any date that an entity named Wellman or Wellco was
used.

Sherwin-Williams manufactured some product at its former Chicago plant
(which closed in 1997) which was sold and shipped in totes to customers.
Totes contained water based product, enamel and polane product.
Approximately half of the product sold was water based material. After
the product was applied, the customer would send the tote to a company to
clean the tote and the cleaned tote was returned to Sherwin-Williams.
Sherwin-Williams used various tote cleaners, including a tote cleaner in
Michigan.

Sherwin-Williams believes that one of the tote cleaners was an entity
named Wellman or Wellco. Sherwin-Williams also bought tote cleaning
equipment from Wellman or Wellco from the late 1970s to approximately
1985. Sherwin-Williams has not identified any persons with knowledge
of a business relationship with IWI or Itasco. Sherwin-Williams notes that
the persons consulted in preparing this response included the following
retirees: Don Rehors, 80, and Robert Martin (who began work at the
facility in 1985 or 1986).

See response to 12 ¢) above. The owner of any remaining product
transported to the Site in a tote was the customer. At this time, it is
unknown who the owner of any totes were that were transported to the
Site.
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€)

b

J)

k)

1)

m)

n)

0)

p)

q)

See response to 12 b) above. Sherwin-Williams has not identified any
information or records referring to the total quantity of totes which were
cleaned by Wellman. Wellco or Itasco.

Sherwin-Williams has not identified any analyses regarding the totes
discussed above

Sherwin-Williams has not identified information on which person selected
Wellman, Wellco or Itasco.

See attached invoice payment references to Itasco, some of which appear
to correspond to [tasco records provided to Sherwin-Williams.

See response to 12 g).

The totes were picked up from the customers™ location after the customers
used or applied the product. Sherwin-Williams has not identified any
information on transshipment to an intermediate site from a customer.

See response to question 12 above. (Sherwin-Williams has not identified
particular information regarding tote cleaning at the Site).

See response to 12 j). Sherwin-Williams understands that the totes were
cleaned and returned to Sherwin-Williams.

See response to question 12 above. Sherwin-Williams has not identified
any information regarding treatment or disposal of totes at the Site.

See response to 12 b). Sherwin-Williams has not identified information
on the number of totes related to the Site. Sherwin-Williams believes that
the totes were stainless steel totes.

See response to 12 b) and 12 h).

See attached invoice references which refer to Itasco. (Sherwin-Williams

has not been able to identify persons with knowledge about business with

an entity named IWTI or [tasco or documents which specifically refer to the
Site location).

The following persons have knowledge that the former Sherwin-Williams
Chicago facility sold some product to customers in totes and that the totes
were cleaned: Gordon Kuntz. Robert Martin, James Baron and Don
Rehors.
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Sherwin-Williams reserves the right to supplement this response.

Sincerely.
o~
(Whsw (] oy
Allen J. Danzig
Associate General Counsel. Environmental
Phone: (216) 566-2482

Fax:  (216) 515-4400
E-mail; allen.j.danzig/@sherwin.com

AlD/ss
Enclosures
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TINE O1: " ﬂl’fﬁm{?
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e e e —— _OCTOBER 31. 1980 = PAGE 696

INVOICE NO INV ENT. TR HD cunasr:o olsmmmon CHECK  CHECK DISCOUNT INCREASE - DR COS
" __DATE_CY _FOLD DATE CD CO_ OIV-PRI __AMOUN NUMBER DATE _ AMOUNT CHECK AMOUNT DECREASE - CR  CENTER

—

' " S .
/16 31 10 00 003-00 $046650 10/09 508.80CR 0000
607109 09/16 35 7222 ?éiilm ; —_ —_ - SO8.80CRs __ _ S08.80CRa
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IRLAL BALANCE -
. ._ . _ SEPTEMBER_30. 1980 _PAGE 573

INVOICE NO INY EX7. TR HD CHARGED DOISTRIBUTION CHECX  CHECK OISCOUNT .
DATE CY FOLD DATE CO CO _DIV-PRI____ _AMOUNT ___ _NUMBER _DATE _ __ AMOUNT. _ CHECKX AMOUNT %}EE:EREE - g:

2 M'm”—','z'i- 35S 7222 093t 10 €0 003-20 $08.80
T T yemoR TOTAL _508.80

. 8 500.80

Cost
CENTER
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DATE 09710780 ACCOUNTS PAYABLE  AP&OAO4Q
TIRE 00:05 TRIAL BALANCE
' e . ... _. AUGUST 31, 1980  PAGE 761
' 1wvozce wo v ENT. TR MO CHARGED DISTRIBUTION  CHECK  CHECK DISCOUNT INCREASE - DR COST
! DATE CY FOLD DATE CO_CD OIV-PRI.. ._ AMUNI__ _ _ NUMBER DATE _ _ AMOUNT CHECK AMOUNT DECREASE - CR  CENTER

S0ET 07718 3B @3 OTR™ 10 oI 00T T Tsoiieez oeseT T
YENDOR TOTAL

S08.80CR 0000
508 _80CR» 508.80CRa




P Cam i tiALY LAY

DATE CY FOLD DATE CC CD DIV-PRI____ AMOUNI

[T LY “ATLA

NUMEER DATE

ULOLUUNI
AMOUNT

7 07716 28 4626 0735 10 00 003-05 $08.80
. YENDOR TOTAL $08.80

CHECY AMOUNT

EO03

INCREASE - D2
DECREASE - &

508.30

C0ST

CENTER

0000



MAY 31, 138C PRGE EE3
INVOICE NO [NV ENT. TR HD CHARGED CISTRIBUTION  CHECK  CHECK DISCOUNT INCRERSE - DF QST
DATE CY FOLD DATE CB.CS DIV-PRI.  ANOUNT NUMBER  DATE ANCUNT CHECK QMOLNT QICREASE - CR JINTER
59780 B?f 15 8309 0%e8 10 00 ©03-CC T 205348k 05/01 23%.90CH nooc
299905 05/02 18 1068 0521 10 00 (003-0F 1,038.8C 5003245 05/2% :.C35.80CF 3068

. ...l.038.86 + T 1.235.20C8s 32e.4tEs




DATE 02/09/80 RCCOUNTS PAYABLE APY0AO4D

TINE 01:00 TRIAL BRLANCE
JANUARY 31, ]980_ PAGE B34 _ o
INVOICE NO  INV ENT. TR WD CMARGED DISTRIBUTION  CHECK - CWECK DISCOUNT INCRERSE - DR COST
DATE_CY FOLD DATE CD CD OIV-PRI ____ AMOUNT MUMBER DATE __ AMOUNT CMECK AMOUNT  DECRERSE - CR _ CENTER

2019336 01,02 420, 00CR

420.00CRs 420.00CR»
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Timg 00:%S: TRIAL BALANIE
QECEMBER 31, i37%  Fagb gsl
heRICE MWD N ENT. TR AC CHARGEX. CISTRIBLTION IHECY  JAECH DISCOUNT ' INCRERSE - 07 €237
CATE <t FOLD DATE LD (0 Div-FRI ANSUNT NUMBER DRTE ARCUNT IRELK ARDUNT CECRERSE - 2R LENTEF

< EERUPBEARISE 46 1196 1218 10 00 . 303-36 © 435,66 | _ gsac
L | VENDOR TOTAL : CE “25.0C

T
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" 912098 0773

420.00CR
. ¥

0000



.- Y

4
e
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DATE € FCul OATE 20 €D YA-AL.l mmu:t:‘r NUNBER .’;gzs_ ARQUAS SHECML RAGUNT CECRERSE - LR LN

fe e e e e e g e e em o ———

19 6503 0529 10 00 003-00 1895981. 0708 | 504 00¢CF
_YEROOR TO0TRL . - : e e e e .. _..504.30CR+ S04.20CRe

0000

( o C. oo -.',‘ i . g .- e ;M‘mw'v?»ﬁ._.“ - A NSRS Sy )




INVOICE NO INV ENT. TR HMD <CHARGED OISTRIBUTION CHECK  CMECK  OISCOUNT INCRERSE - DR BRANCH
. . DATE CY FOLO DATE CO CD _YR-ALLG . AMOUNT . NUMBER DATE __ _ RMOUNT... ___ CHECKX ANOUNT DECREASE - CR NO.

]
57050% 03729 16 %708 6%37 1D WD 06360 . 1886422 -08/08 .., _ b72.00¢CA 0000
e, bl | T4 e e e 180hY22 05/0R . : 25h.00CR 0ong
"573605 05717 19 6603 0529 10 00 003-00 . . .. 504.00 o 0000
VENDOR TOTAL C o sov.00 @ S ] 1,428.00CR? 924.00CR*
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= CR NO

— 273 3 us';ow‘az w'—t.m ";oo; 002 % = — Sota
S71609 04/19 15 @ “00  003-00 . .. 7Sh. - 2
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ORTE 01/25/74 ACCOURTS PAYABLE

RPYORCHD

Y f TRIAL BALANCE :
TINE 00:01 i . OFCFRRFP 31 1978 BACE AY91
: 1. TROND CHANGER .OYSTRIBUTION - CMECK  CMECK  DISCOUNT i INCREASE - DR BRANCH
Invorce o Inv Ent _ 2 g : TE .. anount CHECK QMOUNT __ DECREASE - CE no
- 1,229.52CR 0000

1,229.52CAs



' . VL idRER A, A3sd L _rrun Rlb

INVOICE N0 INV ENT. TR MO CHARGEG DISTRIBUTION  CHECK  CHECK  GISCOUNT INCREASE -

. : R ERANI =
CRTE CY FOLD DATE €O €2 YR-ALLG . _ AMOUNT . MNUMBER. DATE _ __AMOUNT ___ CHECK RMANNT _ _ DECBEASE - A AG.
|
]
|
ozt Ba7S, 37 9699 1011 10 00 003-00 1,156,380 938116 10713 — 7160, 30CR 5560
YENCOR TOTHL - . . - 1,150.30 -» s : 1,150.30CR+




SGTE 1D/1E/78 RCCOLNTS FAYRBLE  AB4CGIYE !
TIRE CC:C3 TRIAL BALANCE
SEPTEMBER 3C, 1378 FAGE &7t

INVOICE NQ  INV ENT. TR HC CHRRGED DISTEIBUTION CHECK CHELK CISCCUNT INCRIASE - OF ERANCN
DATE CY FOLZ CATE £D CL VR-RLLC _ *mOUNT _ HURMBER QRTE _ AMOUNT  ({WECKF A%OYNT JECFERSE - CF NG .

s2a5ek $5 i - i T T
"gtnifb 08,28 33 8180 0912 16 00 053-3C 7e9.8¢ 181562% 69/15 729.86CF €000
___VENDOR TQTAL 729,800 - d- — I _ _729.BkCP3 e




CATE 10720778 ' ACCOUNTS PAYRBLE  AQFYGAQWS

TIME 01:CY TRIAL BALANCE
AUGUST 21, 1978 PRGE bEE
INVOICE MO NV ENT. TR HD CHARGED CISTRIBUTION  CWECK  CMECK  CiSCOUNT INCREASE - 28  BRaNC-
DATE CY FOLD DATE CD CD “R-ALLO AROUNT NUMBER DATE AROUN CHECK AROYN: JECFERSE - (R NC.
538 ; : T T e e - '
séﬁiiiﬁﬁzigﬁt 30 §775 0816 10 00 003-00 478.80 1812207 08723 478.80CR 2002
 _ ___YENDOR TOTAL yIR.A0 & _ . . . 478.ROCRt




n16
DATE 11/03/82

TIME 00:03
INVOICE NO INV ENT. TR HD CHARGED DISTRIBUTION
DATE CY FOLD DATE CD CD O0OIV-PRI AMOUNT
== 52, TRIGA
e 08725 38 6835 1015 10 00 A0S5-04 1,907.68
668509 09706 38 6835 1015 10 00 A05-04 1,856.48
669009 09/15 38 6967 1018 10 00 AQ5-04 2,527.25
670009 09724 38 6835 1015 10 00 AO0S-04 1,656,12
VENDOR TOTAL 7,7647.53

L

ACCOUNTS PAYABLE
TRIAL BALANCE
OCTOBER 31, 1982

CHECK  CHECK DISCOUNT
NUMEER DATE AMOUNT

3186798 10721
3186798 10721
3186798 10721
3186798 10/21

APLOADLD
PAGET1030

CHECK AMOUNT

1,907 ,68(R
1,856 .48CR
2,527 .25CR
1,656,12CR
7,747 .53CR*

INCREASE -~ DR
DECREASE ~ CR

COST
CENTER

FC99
FC99
FC99
FC99




L2

DATE 127/03/82 ACCOUNTS PAYABLE APLDADLD
TIME 00:01 TRIAL BALANCE
NOVEMBER 30, 1982  PAGET189
INVOICE NO__INV ENT. TR MD_CMARGED DISTRIBUTION CHECK __ CHECK _ DISCOUNT INCREASE - DR cosT
DATE CY FOLD OATE CO CO OIV-PRI AMOUNT NUMBER OATE AMOUNT CHECK AMOUNT UECREASE - (R CENTER
2,095.83 3200363 11718 2,095.83CR FCO9
T3 JU383 TT7T8 557.T9CR FEov
VENDOR TOTAL 2,653.02 « 2,653.02¢CR+




1

OATE 01/06/83 ACCOUNTS PAYABLE APLOAQLO
TIME 00:03 TRIAL BALANCE
DECEMBER 31, 1982  PAGE 960 e
INVOICE NO  INV ENT. TR HD CHARGED DISTRIBUTION CHECK  CHECK DISCOUNT INCREASE - DR COST
DATE CY FOLD DATE (D CO DIV-PRI AMOUNT NUMEER ~ DATE AMOUNT CHECK AMOUNT DECREASE - (R CENTER
000 A0S-T1¢ L8508 FCI9
VENDOR TOTAL 485,06 +* 485.06




tn
DATE 01/06/83 ACCOUNTS PAYABLE AP40A040

D003 TRIAL BALANCE
TInE DECEMBER 31, 1982  PAGE 960

528595 1TASCO

748TT 11729 &7 3381 1217 10 00 AU5-12 185.05 FC99
° VENDOR TOTAL 485.06 * 4L85.06 +

- - A~ s mAam~AA A= e - mn- - -




ACCOUNTS PAYABLE

AP4DADALO

L12
DATE 12/03/82
TIME 00:01 TRIAL BALANCE
NOVEMBER 30, 1982 PAGEI189
INVOICE NO _INV ENT. TR H0O CHARGED DISTRIBUTION CHECK CHECK  ODISCOUNT INCREASE - DR COST
DATE CY FOLD DATE CD CD DIV-PRI AMOUNT NUMBER DATE AMOUNT CHECK AMOUNT OFCREASE = CR  CENTEP
\
528595 1TASCO
671510 10/18 42 9363 1115 10 00 A05-04 2,095.83 3200363 11/18 2,095.83¢R FC99
%2 9363 1115 10 U0 AU5-U% 557.19 3200363 11778 557.T9CK FEov
VENDOR TOTAL 2,653.02 2,653.02CR*

-6

IU'V"
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DATE 11/03/82 ACCOUNTS PAYABLE APLOADLD
TInge 00:03 TRIAL BALANCE
OCTOBER 31, 1982 PAGE1030
INVOICE NO INY ENMT, TR HD (MARGED DISTRIBUTION CHECK CHECK DISCOUNT INCREALE - DR cost
DATE CY FOLD DATE CD CD DIV-PRI AMOUNT NUMEER DATE AMOUNT CHECKX AMOUNT DECREASE - (R CENTER

528595 ITASCO

667608 08/25 38 6835 1015 10 00 A05-0% 1,907.68 3186798 10/21 1,907.468CR FC99

668509 09706 38 6835 1015 10 00 A05-04 1,856.48 3186798 10721 1,856.48CR FC99

669009 09715 38 6967 1018 10 00 AD5-04 2,527.25 3186798 10721 2,527.25CR FC99

670009 09724 38 6835 1015 10 00 A05-04 1,456,112 3186798 10721 1,656,12¢R FC99
VENDOR TOTAL 7,1647.53 » 7,747 53CR»

-——




- - T rUNUNY

. TRIAL BALANCE
AUGUST 31, 1982 PAGE1190
INVOICE NO  INV ENT. TR HD CHARGED DISTRIBUTION  CHECK  CHECK DISCOUNT INCREASE - DR COST
OATE CY FOLD DATE CD CD DIV-PRI AMOUNT NUMBER DATE AMOUNT CHECK AMOUNT DECREASE - CR  CENTER
528595 I1TASCO
T e61106 D6/17 26 3573 0624 10 00 ADS-04 3142044 UB/0? —23IT92CR FC99
662806 06/28 26 6850 0713 10 00 AQ5-04 31420464 08/02 720.00CR FCO9
£45107 07/22 30 1206 0810 10 00 AD5-04 600.00 3150028 08/12 600 .00CR FCO9

VENDOR TOTAL 600.00 = T,558.92CR* §58.972CR*




0%
DATE 08/05/82
TIME 01:00

ACCOUNTS PAYABLE
TRIAL BALANCE

APLOADLD

528595 1TASCO

JULY 31, 1982

PAGE1076

662804 06/28 26 6850 0713 10 00

VENDOR TOTAL

ADS-04

720.00
720.00

*

720.00

Fcoo
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DATE (7/02/82

ACCOUNTS PAYABLE  AP4QAD40

TIME 02:02 TRIAL BALANCE
0 JUNE 30, 1982 PAGE1153
s 2e04 0412 = 356 3 6750 233-00¢k A2
2308 0614 10 5-0% : : 99
65990 arar 23 408 3 00 AQ5-04 243 .80 4.88CR FC99
VENDOR TOTAL 1,651.46 ® 4 .88CR* 1,407 .66CR* 238.92
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DATE 06/03/82 ACCOUNTS PAYABLE AP&0ADS0
TIME 00:03 TRIAL BALANCE
MAY 31,1982 PAGE1335

28595 _I1TASCO

657404 04/23 18 +337 0507 10 00 A05-04 804 .54 3104056 05/20 804 .54CR FC99
VENDOR TOTAL B04.54 * 804 ,54CR®




F13
DATE 0D5/05/82

ACCOUNTS PAYABLE AP4LDAD4D

T1x€ 00:00 TRIAL BALANCE
APRIL 3N. 198> DARE O8O
RS
6519 3/ 11 5522 0322 10 00 ADS-D4 307958
653403 03715 13 6773 0406 10 00 AQ5-064 1,536.30 308504? 825?; i lzg'gocn .
VENDOR TOTAL 1,536.30 = 17666.20CR=

S X -2 S

FC99
130.00CR=>




SDATE 04/03/82 ACCUUNTS PAYABLE AP40A040

TIME 00:05 TRIAL BALANCE .
- MARCH 3T, 1982 PAGETO0 ™~
_INVOICE NO _INV ENT. TR HD CHARGED DISTRIBUTION  CHECK  CHECK DISCOUNT _INCREASE - DR COST

528595 ITASCO

AQS-04 3064499 03/01 961.00CR FC99
651 / AD>-04 130.00 FC99
VENDOR TOTAL 130.00 = 941 .00CR* 831 .00CR*
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0ATE 03/03/82
(TIME 01:0

INVOICE NO _INV ENT. TR HD CHARGED DISTRIBUTION

528595 ITASCO

1
“DATE CY FOLD DATE TD TD "DIV-PRI ™~ AMOUNT &

ACCOUNTS PAYABLE
TRIAL BALANCE
FEBRUARY 28, 1982

CHECK  CHECK DISCOUNT

T NUMBER "DATE™ "~ "AMOUNT~

AP4LOAQLO
PAGE 875

"~ CHECK AMOUNT

1,567.64CR

668801 01/11 06 1280 0125 10 00 AQ5-04 3054595 02/05
649901 01729 07 3050 0219 10 00 AD5-0% 961.00
VENDOR TOTAL 961.00

1,567.64CR*

INCREASE - DR CoSsT
DECREASE - (R CENTER

FC99
FC99

606.64CR*
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DATE 027037582 ACCOUNTS PAYABLE APLOADLD
TI%E 00:02 TRIAL BALANCE
_ JANUARY 31, 1982 PAGE 951
INVOICE NO INY © ENT. TR HD CMARGED OISTRIZUTIGN CHECK  CHECK  DISCOUNT INCREASE - DR €asT
GATE CY FOLO OATE CO CO DIV-PRI AKOUNT NUNBER DATE AMOUNT CHECK AMOGUNT DECREAST - CR CENTER

56595 TTASCO
648801 01/11 04 1260 0125 10 00 A05-0¢ 1,567.64 £C99

VENDOR TOTAL 1,567.64 = E




DECEMEER 31, 1931 PAGE1246

INVQICE NQ INV ENT. TR HD CHARGED DISTRIEUTION CHECK CHECK DISCOUNT INCREASE - DR COST
DATE CY FOLD DATE CD C0 DIV-PRI AMOUNT NUFHEER DATE AMOUNT CHECK AMOUNT DECREASE - (R CENTER
528595 ITASCO
643610 10/28 44 6048 1125 10 00 AQ5-04 3024423 12703 930.00CR FC99
666111 11718 46 7209 1209 10 00 ADS-1¢ 3¢2.00 3031e/72 1717 3¢Z.UUTK FT79

VENDOR TOTAL 322.00 = 1,252.00CR= 930.00CR:
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DATE 10/06/81 ACCOUNTS PAYAELE AP4LRADLC
TiME 00;05 —— TRIAL BALANCE

SEPTEMEBER 30, 1981 PAGE1035

. A .
635108 08/04 33 8259 0903 10 00 AG5-0« 895.59 4174566 09710
; VENDOR TOTAL 895.59 = :

_——a-—— - am Aammaansw®A

895.59CR _ FC99
895.59CR=»




L09

DATE 12/06/81 ACCOUNTS PAYABLE APLOAQLD
TIME 00:02 TRIAL BALANCE
NOVEREER 30, T9BT  PAGETIS0
INVOICE NO 1INV ENT. TR HDO CHARGED DISTRIBUTION CHECK  CHECK DISCOUNT INCREASE - DR [
BATE CY FOLD DATE CD CD DBIV-PRI KAOUNT NUMBEK  DATE AMOUNT CHECK APMOUNT DECREASE - CR CENTER

528595 17ASCO

- 641310 10/12 41 4315 1102 10 00 A05-04 £19.58 3012991 11/12 419.58CR FC99
642610 10720 &1 4767 1109 10 00 AD5-0D4 - 1,018.00 3012991 11/12 1,018.00CR FC99
6643410 10/28 44 6048 1125 10 00 AD5-04 930.00 FC99

VENDOR TOTAL 2,367.58 1,437.58CR* 930.00 =
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DATE (9/04/81 ACCOUNTS PAYABLE APLOADLD
TIME 01:04 TRIAL BALANCE
AUGUST 31, 1981 PAGE1(053
INVOICE NO INV ENT. TR HD CHARGED DISTRIEUTION CHECK CHECK DISCQUNT . INCREASE -~ DR LOST
DATE (Y FOLD DATE CD CDP DIV-PRI AMOUNT NUMBER DATE AMOUNT CHECK AMOUNT DECREASE ~ CB CENTER
. 6
5
_zzg%' ITASCO '
632206 06/26 27 5326 0717 10 00 AU5-0h 4156511 08703 5-970.56CR FC90

VENDOR TOTAL 5,910.56CR* 5,910.56CR*

—




HO5

DATE 08/06/81 ACCOUNTS PAYABLE APLOAQLOD
TIME 01:01 IRIAL BALANCE
JuLy 31, 1981 PAGE 887

[4)

DATE CY FOLD DATE CD CO DIV-PRIL AMOUNT NUMBER DATE AMOUNT CHECK AMOUNT DECREASE - CR CENTER
528595 1ITASCO i
626005 05/11 23 3507 0618 10 00 AQS-04 4143669 07/02 5,029.00CR FC99
629706 06/Q5 26 4870 0710 10 00 SQ4-44 488,00 4151986 07/23 488,00CR FOON
631006 06711 24 4039 0626 10 00 ADS5-04 4146649 07709 1,322.37CR FC99
632206 06726 27 5326 0717 10 00 AO05-04 5,910.56 FL99
YENDOR TOTAL 6,398,556 * 6,839.37CR> L40.81CR*




209

DATE 07/07/81 ACCOUNTS PAYAELE APLOAQLD
TIME 00:04 TRIAL BALANCE

JUNE 30, 1981 PAGE 932
INVOICE NO 1INV ENT. TR HD CHARGED ODISTRIBUTION CHECK CHECK _DISCOUNT INCREASE - DR COST
OATE CY FOLD OATE CO CO ODIV-PRI AMOUNT NUMBER DATE AMOUNT CHECK AMOUNT DECREASE - CR CENTER

528595 1TAsSCO
624705 05/04 20 2061 0528 10 OO0 AD5-04 4102126 06/04 2,034.00CR FC99
626005 05/11 23 3507 0618 10 00 AQ0S-04 5,029.00 FCo9
631006 067149 24 4039 0626 10 00 ADS-UL4 1,322.37 FC99
VENDOR TOTAL 6,351.37 2,034 .00CR» 4,317.37 =




L10

DATE 06/04/81 .. ACCOUNTS PAYABLE  AP4DAQ4D
TIME 02:00 TRIAL BALANCE
e MAY 31, 1981 PAGE 956 _ _  _ ____ __
_ INVOICE NO__ INV ___ENT. TR_HD CHARGED DISI_RIBUTIQN ___CHECK_ cr«ecg_pjicoum _ oo .. INCREASE - DR COST
‘DATE CY FOLD DATE CD CD DIV-PRI AMOUNT NUMBER DATE CHECK AMOUNT DECREASE - CR  CENTER
62‘7UAJ§4L/03 17931570501 10 00 ADI=12 763,20 4092828 05/14 "763,20CR T T ¢SO0
2320111&[?,__7 9715 0507 10 00 AQ5-04 1,000.00 4095512 05/21 1.,000.00CR FC99
T 624705 05/04 20 2061 0528 10 00 A05-04 2,034.00 FC99
VENDOR_TOTAL 3,797.20 * 1,763.20CR* 2,034.00 * _




LOé

DATE 04/08/81

TIME 00:00
INVOICE NO INV ENT. TR HD CHARGED DISTRISUT

528595 ITASCO

DATE CY FOLD DATE CD CD DIV-PRI AMOUNT

615701 .01/08 08 5033 0224 10 00  AQ1-~-12 _

616301 01/21 08 5033 0224 10 00 AO01-12

616401 01/21 08 5033 0224 10 00.._A01-12 . _ .
VENDOR TOTAL

ACCOUNTS PAYAELE AP40AQ40
TRIAL BALANCE

MARCH 31, 1981 PAGE 904
ION CHECK  CHECK DISCOUNT
NUMBER DATE AMOUNT CHECK AMOUNT

.. 5074940 03/05
5074940 03/05

e o 2074940 03/05

S .. 640.00CR

680.00CR
.. -160-18CR
2,080.18CR=

INCREASE ~ DR
DECREASc - (R

COST
CENTER

CsQQ
€s00
cso0

2,080.18CR*




it yvLvi

1RLAL_BALANCE

FEBRUARY 28, 1981

PAGE 648

INVOICE NO 1INV ENT. TR HD CHARGED DJSTRIBUTION CHELK __ _CHECK _DISCOUNT CINCREASE - DR _COST_
DATE CY FOLD DATE CD CD ODIV-PRI AMOUNT NUMBER DATE AMOUNT CHECK AMQUNT DECREASE - CR CENTER
$28595 ITASCO
615701 01/08 08 5033 0224 10 00 AD1-12 640,00 €s0Q_
616301 017217 08 S033 0224 10 00 AOD1-12 680.00 (140}
616401 01/21 08 5033 0224 10 00 A01-12 760.;8 €300
VE 218

2,080,918




— e F T R m o a .=

INVOICE NO  INV ENT. TR HD CHARGED OJSTRIEBUTION CHECK CHECX DISCOUNT _ INCREASE - PR (DST
DATE CY FOLD DATE CD CD OIv-Pkl AY.QUNT NUFMEER DATE AMOQUNT CHECK AMOQUNT DECREASE ~ CR CENTER

$28595 ITASCO
616012 12718 48 2839 1239 10 00 0Q3-00 $065366 01715 763.280 0000
VEN TOTAL 763.20CR» 163.20CR*

T




3
DATE 02/02/83
TIME 02:04

DATE CY FOLD DATE CD Cd0 DIV-PRI

ACCOUNTS PAYABLE AP&OAD4LO
TRIAL BALANCF
JANUARY 31, 1983 PAGE1068
TRUTION CHECK CHECX DISCOUNT INCREASE —
AMOUNT NUMBER DATE AMOUNT CHECK AMOUNT

DR COST
DECREASE = CR  CENTER

528595)a ITASCO
674811 11129 47 3381 1217.10 oo "ADS-12 "

P Y

v T 830.6ZH .

3219677 01/03

485 .06CR

FC99
138028

PR e .
PCICCI TR T

485 .06CR~

345.56 =




€10
DATE Q7/06/83

ACCOUNTS PAYABLE _ AP40A040
TIME 00:04 TRIAL BALANCE -
JUNE 30, 1983 PAGE1361
INVOICE NO INV ENT. TR HD CHARGED DISTRIBUTION  CHECK  CHECK DISCOUNT INCREASE - DR COST
DATE CY FOLD DATE CD CD DIV-PRI AMOUNT NUMBER DATE AMOUNT CHECK AMOUNT DECREASE ~ CR  CENTER
-
528595 ITASCO
689104 04/22 22 1664 0610 10 00 AOS-44 3,146.71 3302616 06/16 3,146.71CR FCO0
690005 05/05 22 1664 0810 10 U0 ADS~44 Z2,203.70 1302676 V6716 2,203.T0CR FC60
691005 05/2%4 22 1664 0610 10 00 AOS~44 1,987.60 3302616 06/16 1,987 .60CR FC6D
VENDOR_TOTAL 7.337.41 = 7.337_41CR=* .




802

DATE 09/03/83 ACCOUNTS PAYABLE AP4OAD4L0
TIME 00:03 TRIAL BALANCE
AUGUST 31, 1983 PAGE1256
INVOICE NO INV ENT. TR HD CHARGED DISTRIBUTION CHECK  CHECK DISCOUNTY INCREASE - DR COST
DATE CY FOLD DATE CD CD DIV-PRI AMOUNT NUMBER DATE AMOUNT CHECK AMOUNT DECREASE ~ CR  CFNTFD

e . PEVIUIIVE W

528595  ITASCO
4 105

1 AQS~12 2.272,3 /11 -
VENDOR TOTAL / -




F16

DATE 10/05/83 ACCOUNTS PAYABLE  4P40AOLO
TIME :05 TRIAL BALANCE
SEPTEMBER 30, 1983 PAGE1235

INVOICE NO 1INV ENT. TR HD CHARGED DISTRIBUTION CHECK CHECK DISCOUNT INCREASE - DR COST
DATE CY FOLD DATE CD CD DIV-FPRI AMOUNT NUMBER DATE AMOUNT CHECK AMOUNT DECREASE - CR CENTER

. -

TRIES, INC.
695907 07722 33 2022 0507 10 00 AD5-12 2,774.39 3353628 09715 2,774.39CR FC99
696407 07/27 33 2022 0907 10 00 AD5-12 2 31 3353628 09/15 22043.31CH FCOO
696307 onzs 33 2022 0907 10 00 AD5-12 2°032.44 3353628 09715 2°032.44CR FC99
699708 08/26 34 3157 0915 10 00 A05-12 17754.94 3357642 09/22 17754 .94CR FC99
4 Ld * & - R*




gt

-~
M06
DATE 11/03/83 ACCOUNTS PAYABLE _ AP40AD4Q
TIME 01:04 TRIAL BALANCE
OCTOBER 31, 1983  PAGE1526
INVOICE N0 INV ENT. TR HD CHARGED DISTRIBUTION  CHECK  CHECK OISCOUNT INCREASE = DR COST
DATE CY FOLD DATE CD CD DIV-PRI AMOUNT NUMBER DATE AMOUNT CHECK AMOUNT DECREASE - CR  CENTER
- 4
528595 ITASCO INDUSTRIES, INC.
700709 09706 37 4653 1004 10 00 AQ0&-12 1,943.40 3368951 10713 71,943.G0CR FC99
701809 09/13 37 4653 1004 10 00 A05-12 2.,090.96 3368951 10/13 2,090.96CR FC99
703109 09/22 38 5425 1011 10 00 _AQS5-1 214.55 3372656 10/20 2,214 .55CR FC99
VENDOR TOTAL 6,248.91 = 6,248.91CR*




F16

DATE 12/05/83 ACCOUNTS PAYABLE AP4QAQ4L0
TIME 01:05 TRIAL BALANCE
NOVEMBER 30, 1983  PAGE1442
TASCO INDUSTRIES, INC,
705210 10713 41 8511 1104 10 DO ADS5-12 2,059.95 3383847 11/10 2,059.9SCR FC99
705410 10724 41 8511 1104 10 00 A05-12 1,991.85 3383847 11710 1,991.85CR FC99
706310 10727 43 1229 1121 10 00 AQS-12 1,887.22 3392288 11/28 1,887.22CR FC99
VENDOR TOTAL 5,939.02 = 5,939.02CR* |



11 _
DATE 01/05/84 ACCOUNTS PAYABLE

AP4LOAOLO
TIME 02:02 TRIAL BALANCE
DECEMBER 31, 1983  PAGE1381
INVOICE NO INV ENT. TR HD CHARGED DISTRIBUTION CHECK CHECK DISCOUNT INCREASE - DR COST
DATE CY FOLD DATE CD CD DIV-PRI AMOUNT NUMBER DATE AMOUNT CHECK AMOUNT DECREASE - CR  CENTER
28595 ITASCO INDUSTRIES, INC. - - g
> 707411 11/93 45_3051 1207 18 %8 A8§-1g 1,214,97 3399647 12/15 11,214,97CR FC99
707511 11710 46 3248 1210 1 TAG5-10 2023.33 3399647 12715 2,023.33(R ~FCo0
708011 11715 46 3248 1210 10 00 - A05-12 - 1,736.33 3399647 12/15 1,736.33CR FC99
708411 11/18 46 3248 1210-10 00 . A05-12 10229.28 3399647 12/15 17229, 28CR FC99
i 705 &7 4344 A05-12 2,086.19 3,06803 12/29 2,086.19CR FC99
710312 12/07 47 4344 1221 10 00 A05-12 975.09 3406803 12/29 975.09CR FC99
~ VENDOR TOTAL 9,265.19 " * -' 9,265.19CR* _




102

DATE Q2/03/84 __ACCOUNTS PAYAELE AP40AQ40
TIME 00:04 TRIAL BALANCE

JANUARY 31, 1984 PAGE1056
INVOICE NO INV ENT. TR HD CHARGED DISTRIBUTION CHECK CHECK DISCOUNT INCREASE - DR COST
DATE CY FOLD DATE CD CD DIV-PRI AMOUNT NUMBER DATE AMOUNT CHECK AMOUNT DECREASE - CR  CENTER

528595 ITASCO INDUSTRIES, INC.
210812 12/12 01 5604 0109 10 00 __AD5-12 1,135,47 3414818 01712 1,135,47CR FC99
[~ 211312 12716 04 7335 0131 10 00 A05-12 1,530.53 FCO9
711812 12721 02 6098 0116 10 00 A05-12 566.40 3422710 01726 566.40CR FC99
712512 12/27 02 6098 0116 10 00 ADS-12 3?2 ;g 3422710 01/26 352,34CR FC99
P4 / 9 ADUS~ . FCo9
713061 01704 04 7335 0131 10 00 A05-12 ’610.79 FC99
713401 01711 04 7339 0131 10 00 A0S-12 631,25 FC99
VENDOR TOTAL 6,360.27 = 2,054 21CR* 4,286.00 =




)

DATE 88/8;/;34 ACCOUNTS PAYABLE  AP4OA040
TIME :03 TRIAL BALANCE
FEBRUARY 29, 1984  PAGE1085
NVOICE NO INV ENT. TR HD CHARGED DISTRIGUTION CHECK CHECK DISCOUNT INCREASE = DR coST
DATE CY FOLD DATE CD CD DIV-PRI AMOUNT NUMBER DATE AMOUNT CHECK AMOUNT DECREASE -~ CR CENTER
528595 ITASCO INDUSTRIES, INC.
711312 12716 04 7335 0131 10 00 A05-12 3429883 02/09 1,530.53CR FCO9
712712 12/30 04 7339 0131 10 00 AD5-12 3429883 02/09 17513,52¢R FC99
AD5= 3429883 02709 “&10.70CR FCO0
713401 01/11 04 7339 0131 10 00 AD5-12 3429883 02/09 631.25CR FC99
714001_01/16 06 8550 0214 10 00 AQ05-12 1,214,93 3439269 02/23 1,214.93CR FC99
Wﬂ 93 3439269 02723 1,078, I.9ICR FC99
- 714501 01/25 06 8494 0213 10 00 A05-12 1 "869.45 3439269 02/23 17869.45CR FC99
715101 01727 06 8494 0213 10 00 AD5-12 7609.82 3439269 02/23 17609.82CR FC99
VENDOR TOTAL F,??S:TS * 10,059.13CR% 4,286 00CR*




M1

DATE 04/0Q4/84 ACCQUNTS PAYABLE APSLNANGD
TIME 00:05 TRIAL BALANCE
MARCH 31, 1984 PAGE1177
INVOICE NO INV ENT. TR HD CHARGED DISTRIBUTION CHECK CHECK DISCOUNT INCREASE - DR CosT
DATE CY FOLD DATE CD (D ODIV-PRI AMOUNT NUMBER DATE AMOUNT CHECK AMOUNT DECREASE - CR  CENTER
8595 ITASCO INDUSTRIES, INC.
>? =1 1 653561 2. 2,190,50¢R £C99
717202 02/13 10 2681 0315 10 00 A05-12 1,075.56 3453541 03722 1,075.56CR FCo9
717702 02717 10 2681 0315 10 00 A05-12 2,147.28 3453541 03/22 2,147 ,28CR £C99
2710 00 _AQ5-12 1,658,453 FCO9
719603 03/01 12 3868 0327 10 00 A05-12 627.18 FCOO
720003 03/05 12 3868 0327 10 00 A05-12 2,121.75 FC99
? 5=12 2,163,642 FC99
VENDOR TOTAL 11,964.16 =» 5,613.34CR2 $,550.80




J15
DATE 05/02/84 ACCOUNTS PAYABLE APLOAQLD
Tine 02:04 TRIAL BALANCE
APRIL 30, 1984 PAGE 398
DATE CY FOLD DATE CD CD DIV-PRI AMOUNT NUMBER DATE AMOUNT CHECK AVOUNT DECREASE = CR  CENTER
N INC,
719603 03/01 12 3868 0527 10 00 AD5-12 3450028 04702 627.18CR FC99
720003 03/05 12 3868 0327 10 00 A05-12 3459028 04/02 2.12175CR 4344
-1Z Z,181.50 3465772 DR7T1E 2, TRV SOCR {42’ 3
720803 03713 12 3868 0327 10 00 A05-12 3459028 04/02 2,143.42¢CR FC99
721403 03716 14 4937 0411 10 00 ADS-12 1,825.58 3458508 04/19 12825.58cR FC99
- . 07Ty 58I I5CR {4 2 |
722703 03728 16 5435 0427 10 00 AD5~12 2,060.82 FC99
722904 04704 16 5435 0427 10 00 AO5-12 2,051.19 FC99

VEADOR TOTAL

10.752.53 =

¥
11,101.24CRa 348,71CRe




013
DATE 04204 /%4

ACCOUNTS PAYARLF APLOAQLD

TIHM 1:04 TR1IAL BALANCE -
EO MAY 31, 1984 PAGE 366
INVOICE N0 INV ENT. TR HD CHARCED DISTRIBUTION  CHECK  CHECK DISCOUNT INCREASE < DR COST
DATE CY FOLD DATE CD CD DIV-PRI AMOUNT NWEER DATE AMOUNT CHECK AMOUNT DECREASE - CR  CENTER
8593 LTASCO INpusTa LI
000 AD5-12 3571835 05703 Z,080.83CR FOo9
755004 Ok/ok 16 3435 0427 10 00 AO3-12 3471835 05703 27051.19CR FC99
723604 04706 16 5435 0427 10 00 AQ5-12 3471835 05/03 2 ’090.08CR FC99
724204 04713 17 5620 0510 10 00 AU>-12 T,88T.93 374652 05717 TS681.93CR 185
725006 04/19 17 5629 0510 10 00 ADS-:2 ‘581.55 3474652 05/17 ’581.55CR FC99
7261 725 17 5629 00 A0S-12 2,017.90 3474652 05/17 2,117.90CR FC99
1. 8 2T E5CR FEg9 ]
VENDOR TOTAL 6,506.03 = 12 708 12CR» 6,202 .09CR»




K08
DATE 07/03/8%

ACCOUNTS PAYABLE _ APANAD4Q

Tine 01:03

TRIAL BALANCE
JUNE 30, 1984

PAGE 308

INVOICE NO INV

EXT. TR HD CHARGED ODISTRIBUTION

CHECK CHECK DISCOUNT

INCREASE - DR CUsT

DATE CY FOLD DATE CD CD DIV-PRI AMOUNT NUMBER DATE AMOUNT CHECK AMOUNT DECREASE - CR  CENTER
528595 1TASCO INOUSTRIES, INC.
725204 04719 21 6076 0606 10 00 B02-12 1,204.23 3479611 06714 1,204.23¢CR EC99
- 114 S41.84CR £C99
VENDOR TOTAL 1,746.07 = 1,746.07CR»




AD7

DATE_01/04/85 ACCOUNTS PAYABLE AP4OAQ4LO
TiME 01:01 TRIAL BALANCE
DECEMBER 31, 1984  PAGE 285
INVOICE NO 1INV ENT. TR H0 CHARGED DISTRIBUTION CHECK  CHECK DISCOUNT INCREASE - DR COST
DATE CY FOLD DATE CD CD DIV-PRI AMOUNT NUMBER DATE AMOUNT CHECK AMOUNTY DECREASE - CR CENTER

528595 ITASCO INDUSTRIES, INC.

-1 35U9694 12/00 2,083 19CR o1 |
746811 11702 43 8401 1126 10 00 A05-12 3509694 12/06 2,319.46CR FC99
747009 09711 44 8490 1133 10 00 AD5-12 3509694 12/06 1,867.33CR FC99
4 AO0S-12 1509694 12706 2,368.55CR FCO0
749411 11729 45 8564 1210 10 00 A05-12 4,663.98 3512062 12/20 . 4,663,98CR

FC99
VENDOR TOTAL 4,663.98 = 13,862.51CR* 9,198.53CR*>




610
DATE 12/05/84

VENDOR TOTAL

3,444.51CR* 9,198.53 =

ACCOUNTS PAYABLE APLOAD4LO
TIme 00:04 TRIAU BALANCE
NOVEMBER 30N, 1984 PAGE 330
INVOICE NO  INV ENT. TR HD CHARGED OI u UNY INCREASE = BR ro3T
DATE CY FOLD DATE CD CD DIV-PRI AMOUNT NUMBER DATE AMOUNT CHECK AMOUNT DECRFASE - CR CENTER
528595 1TASCO INDUSTRIES, INC.
743510 10710 &1 8171 1505 10 00 AQ5-12 1,231.48 3505260 11/08 1,231.48CR FC99
744410 10717 41 8171 1105 10 00 A0S5-12 2,213.03 3505260 11708 2,213.03CR FC99
—— 00731 3 BL0T 1126 10 00 ADS-T9 —2-685.19 FeS9
746811 11702 43 8401 1126 10 00 AQ5-12 2,319.46 FC99
747009 09711 &4 8490 1133 10 00 A05-12 1,867.33 £C99
& A - » QSS FCW
1264304 #




J10

DATE 11/02/84% ACCOUNTS PAYABLE  AP4OAOLD
TIME 02:05 TRIAL BALANCE TS T T e e
OCTOBER 31, 1984  PAGE 333
INVOICE NO INV ENT. TR W0 CHARGED OISTRIBUTION — CHECK  CHECK DISCOUNT . T TTINCREASE = BE T TCOST
DATE CY FOLD DATE CD (D DIV-PRI AMOUNT NUMBER DATE AMOUNT CHECK AMOUNT DECREASE - CR  CENTER
INC.

740209 09704 35 7672 0628 10 00 A05-12 3499272 10/04 2,480.87CR FC99

740709 09/G7 37 7808 1008 10 00 A0S-12 2,345.98 3500483 10/11 27345.98CR FC99

TO U0 AUS-TZ Z,592.92 350G483 T07TT 25 597.92CR FC99

742009 09725 37 7824 1008 10 00 A05-12 2,384.10 3500483 10/11 27384.10CR FC99

742609 09726 37 7826 1008 10 D0 AD5-12 47229.98 3500483 10/11 47229.98CR FC99
VENDOR TOTAL — T1,552.98 = T4,033.85CR* PR3 UR, V4o C——
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DATE 08/02/84 ACCOUNTS PAYABLE __ AP40AQ40
TIME 02:00 TRIAL BALANCE
JULY 31, 1984 PAGE 312
INVOICE NO INV - ENT. 1R D CHARGED DISTRIBUTION _ CHECK  CHECK DISCOUNT INCREASE = DR COST
DATE CY FOLD DATE CD CD DIV-PRI AMOUNT NIMBER DATE AMOUNT CHECK AMOUNT DECREASE - CR  CENTER

e I

528595 1TASCO INDUSTRIES’1INC.

730305 05/25 26 6563 0f12 10 00 A05-12 2,116.91 3485844 07/19 2,116.91CR FC99
17 - :
732606 06714 26 6563 0712 10 00 A05-12 2,069.39 3485844 07/19 =27 069.39CR FCo9
733506 06/26 26 6563 0712 10 00 A05-12 2,099.41 3485844 07/19 2,099.41CR FC99
734207 07/02 28 6821 0732 10 00 A05-12 1,674.38 £C99

VENDOR TOTAL 10,541.88 8,547.50CR* 1,994.38 «




L10
DATE 10/03/84

ACCOUNTS PAYABLE AP4DANLO

TIME 00:04 TRIAL BALANCE .
SEPTEMBER 30, 1984 PAGE 335
INVOICE NO INV ENT. TR HD CHARGED DISTRIBUTION  CHECK  CHECK DISCOUNT INCREASE - DR COST
DATE CY FOLD DATE CD CD DIV-PRI AMOUNT NUMBER DATE AMOUNT CHECK AMOUNT DECREASE - CR  CENTER
528595 ITASCO INDUSTRIES, INC.
738208 08/15 34 7472 0913 10 00 A05-12 2,464, 3% 3496854 09720 2,464.34CR FC99
738808 08/22 34 7472 0913 10 00 ADS5-12 2,680.67 3496854 09/20 2,680.67CR FC99
740209 D9/04 35 7672 0928 10 00 A05-12 2,480,87 FC99
VENDOR TOTAL 7,625.88 = 5,145.01CR* 2,480.87 =
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PART I. FINANCIAL INFORMATION
Item 1. Financial Statements
THE SHERWIN-WILLIAMS COMPANY AND SUBSIDIARIES

STATEMENTS OF CONSOLIDATED INCOME (UNAUDITED)
Thousands of dollars, except per share data

Three months ended June 30, Six months ended June 30,
2005 2004 2005 2004
Net sales s 1,965,358 s 1,617,955 3,503,903 2,937,476
Cost of goods sold ] 1,127,192 896,538 2,004,963 1,644,433
Gross profit 838,166 721,417 1,498,940 1,293,043
Percent to net sales 42.6% 44.6% 42.8% 44.0%
Selling, general and administrative expenses 593,063 514,403 1,134,660 998,949
Perceni to net sales 302% 31.8% 32.4% 34.0%
Interest expense 13,556 9,365 25,520 18,752
Interest and net investment income (662) (1,231) (1,761) (2,541)
Other expense - net 12,641 3,706 13,310 3,527
Income before income taxes and minority interest 219,568 195,174 327,211 274,356
Income taxes 65,647 68,311 89,756 96,025
Minority interest 700 425 940 425
Net income s 153,221 $ 126,438 236,515 177,906
Net income per share:
Basic b 3 1.12 $ 0.89 1.71 1.26
Diluted s 1.08 s 0.87 1.66 1.22

See notes to condensed consolidated financial statements.



THE SHERWIN-WILLIAMS COMPANY AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS (UNAUDITED)

Thousands of dollars

ASSETS
Current assets:

Cash and cash equivalents
Accounts receivable, less allowance

Inventories:
Finished goods

Work in process and raw materials

Deferred income taxes
Other current assets
Total current assets

Goodwill
Intangible assets

Deferred pension assets

Other assets

Property, plant and equipment
Less allowances for depreciation

Total assets

LIABILITIES AND SHAREHOLDERS' EQUITY

Current liabilities:

Short-term borrowings
Accounts payable
Compensation and taxes withheld

Accrued taxes

Current portion of long-term debt

Other accruals

Total current liabilities

Long-term debt

Postretirement benefits other than pensions
Other long-term liabilities

Minority interest

Shareholders' equity:

Common stock - $1.00 par value:
138,827,667, 140,777,115 and 142,362,519 shares
outstanding at June 30, 2005, December 31, 2004
and June 30, 2004, respectively

Preferred stock - convertible, participating, no par value:
97,356, 171,819 and 235,985 shares outstanding at
June 30, 2005, December 31, 2004
and June 30, 2004, respectively

Unearmed ESOP compensation

Other capital

Retained eamnings

Treasury stock, at cost

Cumulative other comprehensive loss
Total shareholders' equity

Total liabilities and shareholders’ equity

June 30, December 31, June 30,
2005 2004 2004

s 12,520 s 45,932 $ 233,549
982,968 724,385 775,292
747,361 651,095 588,135
116,883 121,757 96,685
864,244 772,852 684,820

89,409 88,985 86,641

141,119 149,774 148,036
2,090,260 1,781,928 1,928,338
913,064 900,444 570,755
299,820 307,900 179,687
431,363 430,238 423,778
146,030 133,281 152,865
1,817,838 1,751,628 1,639,323
1,084,147 1,031,268 984,011
733,691 720,360 655,312

s 4,614,228 $ 4,274,151 $ 3,910,735

h 3 403,212 s 238,815

739,028 650,977 $ 705,638
167,193 195,739 148,533
122,467 95,558 167,853

10,493 11,214 11,288

332,839 327.834 313,161
1,775,232 1,520,137 1,346,473
487,598 488,239 501,190
224,746 221,975 218,891
411,650 392,849 337,990

4,645 3,705 2,851

218,236 216,396 214,729
97,356 171,819 235,985
(97,356) (171,819) (235,985)
517,158 474,594 392,698
2,874,496 2,695,193 2,527,876
(1,698,376) (1,529,355) (1,394,206)
(201,157) (209,582) (237,757)
1,710,357 1,647,246 1,503,340

M 4,614,228 s 4,274,151 S 3,910,735

See notes to condensed consolidated financial statements,
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THE SHERWIN-WILLIAMS COMPANY AND SUBSIDIARIES
CONDENSED STATEMENTS OF CONSOLIDATED CASH FLOWS (UNAUDITED)
Thousands of dollars

Six months ended June 30,
2005 2004
OPERATING ACTIVITIES
Net income h 236,515 $ 177,906
Adjustments to reconcile net income to net operating cash:
Depreciation 58,934 50,874
Amortization of intangibles and other assets 12,126 6,531
Provisions for qualified exit costs 2,700
Provisions for environmental-related matters 12,279 2,000
Defined benefit pension plans net credit (2,403) (1,848)
Net increase in postretirement hability 2,771 2,038
Other 3,920 6,395
Change in working capital accounts - net (235,015) (92,918)
Costs incurred for environmental - related matters (2,355) (4,251)
Costs incurred for qualified exit costs (149) (455)
Other 12,225 (4,844)
Net operating cash 98,848 144,128
INVESTING ACTIVITIES
Capital expenditures (69,493) (52,982)
Acquisitions of businesses (26,455) (6,799)
Increase in other investments (15,877) (16,622)
Other 2,372 (1,967)
Net investing cash (109,453) (84,370)
FINANCING ACTIVITIES
Net increase in short-term borrowings 164,396
Payments of long-term debt (1,217) (375)
Payments of cash dividends (57,212) (48,884)
Proceeds from stock options exercised 40,711 48,286
Treasury stock purchased (165,253) (122,778)
Other (3,918) ~(7,301)
Net financing cash (22,493) (131,052)
Effect of exchange rate changes on cash (314) 2,030
Net decrease in cash and cash equivalents (33,412) (69,264)
Cash and cash equivalents at beginning of year 45,932 302,813
Cash and cash equivalents at end of period S 12,520 $ 233,549
Income taxes paid L 57,287 M 28,931
Interest paid 25,394 18,570

See notes to condensed consolidated financial statements.
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THE SHERWIN-WILLIAMS COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

Periods ended June 30, 2005 and 2004

Note A—BASIS OF PRESENTATION

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with accounting
principles generally accepted in the United States for interim financial information and the instructions to Form 10-Q.
Accordingly, they do not include all of the information and footnotes required by accounting principles generally accepted in the
United States for complete financial statements. For further information, refer to the consolidated financial statements and
footnotes thereto included in the Company's Form 10-K for the fiscal year ended December 31, 2004. In the opinion of
management, all adjustments (consisting of normal recurring accruals) considered necessary for a fair presentation have been
included. The consolidated results for the second quarter and six months ended June 30, 2005 are not necessarily indicative of
the results to be expected for the fiscal year ending December 31, 2005.

Minority interest reflects the minority shareholder’s interest in the net income and equity of Sherwin-Williams Kinlita Co., Ltd
(Kinlita).

Note B—STOCK BASED COMPENSATION

At June 30, 2005, the Company had two stock-based compensation plans accounted for under the recognition and measurement
principles of Accounting Principles Board Opinion No. 25, “Accounting for Stock Issued to Employees,” and related
interpretations, as more fully described in Note 1 and Note 12 to the Consolidated Financial Statements in the Company’s
Annual Report on Form 10-K for the year ended December 31, 2004. Pro-forma information regarding the impact of stock-
based compensation on net income and earnings per share is required by Statement of Financial Accounting Standard (SFAS)
No. 123, “Accounting for Stock-Based Compensation.” Such pro-forma information, determined as if the Company had
accounted for its employee stock options under the fair value method of that Statement, is illustrated in the following table:

Three months ended Six months ended
(Thousands of dollars except per share data) June 30, June 30,

2005 2004 2005 2004
Net income, as reported $153,221 $126,438 $236,515 $177,906

Add: Total stock-based compensation expense

included in the determination of net income

as reported, net of related tax effects 990 1,416 2,589 3,932
Less: Total stock-based compensation expense

determined under fair value based method for

all awards, net of related tax effects (2,115) (3,832) (5,415) (7,068)

Pro forma net income $152,096 $124,022 $233,689 $174,770

Net income per share:

Basic - as reported $1.12 $.89 $1.71 $1.26
Basic - pro-forma $1.11 $.88 $1.69 $1.23
Diluted - as reported $1.08 $.87 $1.66 $1.22
Diluted - pro-forma $1.07 $.85 $1.64 $1.20



Note C—ACQUISITIONS

During the first quarter of 2005, the Company acquired substantially all of the assets and business of KST Coatings
Manufacturing, Inc., KST Coatings LLC and Uniflex LLC (collectively, “KST”) for $23.1 million paid in cash. KST, included
in the Consumer Segment, provides roof coatings and roof, deck and wall sealants to professional paint contractors and do-it-
yourself users in the United States under the Kool Seal® and the Snow Roof Systems® brands. The acquisition was accounted
for as a purchase, with results of operations included in the consolidated financial statements beginning with the month of
January 2005. The KST acquisition resulted in the recognition of goodwill of $13.5 million and identifiable intangible assets of
$2.8 million and was completed primarily to assist with the implementation of the Company’s growth strategy of supplying high
quality products and services to professional paint contractors and do-it-yourself users through various channels of distribution.

During the second quarter of 2004, the Company acquired a majority interest in Kinlita for $7.0 million paid in cash. Kinlita,
included in the Automotive Finishes Segment, supplies coatings to original equipment truck and bus manufacturers in the
Peoples Republic of China. The acquisition was accounted for as a purchase, with results of operations included in the
consolidated financial statements beginning with the month of April 2004.

During the third quarter of 2004, the Company completed its acquisitions of 100% of the stock of Duron, Inc. (Duron) and Paint
Sundry Brands Corporation (PSB) for an aggregate consideration of $640.0 million, and the assumption of certain financial
obligations. Both acquisitions were financed through the use of cash, liquidated short-term investments and $350.0 million in
proceeds from the sale of commercial paper under the Company’s existing commercial paper program. Both acquisitions were
accounted for as purchases, with results of operations included in the consolidated financial statements beginning with the
month of September 2004,

The following unaudited pro-forma summary presents consolidated financial information as if KST, Kinlita, Duron and PSB had
been acquired at the beginning of each period presented. The pro-forma consolidated financial information does not necessarily
reflect the actual results that would have occurred had the acquisitions taken place on January 1, 2004 or of future results of
operations of the combined companies under ownership and operation of the Company.

2005 2004 2005 2004
Net sales $ 1965358 $ 1,757,258 § 3,503,903 $ 3,199,990
Net income 153,221 139,616 236,515 193,278
Net income per common share:
Basic S 1.12 $ 099 § 1.71 $ 1.36
Diluted S 1.08 $ 09% § 1.66 $ 1.33

For further details on the Company’s 2004 acquisitions, see Note 2 and Note 4 to the Consolidated Financial Statements in the
Company’s Annual Report on Form 10-K for the year ended December 31, 2004.

Note D—DIVIDENDS

Dividends paid on common stock during each of the first two quarters of 2005 and 2004 were $.205 per common share and $.17
per common share, respectively.



Note E—~OTHER EXPENSE - NET

Items included in Other expense — net are as follows:

Three months ended Six months ended
(Thousands of dollars) June 30, June 30,
2005 2004 2005 2004
Dividend and royalty income s (780) $ (616) $ (1,542) § (1,210)
Net expense from financing and
investing activities 327 477 1,847 1,602
Foreign currency related losses 621 1,942 871 1,483
Provisions for environmental matters 12,279 2,000 12,279 2,000
Other income (1,062) (1,125) (2,126) (1,713)
Other expense 1,256 1,028 1,981 1,365

The net expense from financing and investing activities represents the realized gains or losses associated with the disposal of
fixed assets, the net gain or loss relating to the change in the Company’s investment in certain long-term asset funds and
financing fees.

The provisions for environmental matters recorded during the three months ended June 30, 2005 were for clean-up plans at
several of the Company’s sites. See Note L for further details on the Company’s environmental-related activities.

Other income and other expense include miscellaneous items that are not related to the primary business purpose of the
Company.

Note F—EXIT OR DISPOSAL ACTIVITIES

The Company recognizes liabilities associated with exit or disposal activities as incurred in accordance with SFAS No. 146,
“Accounting for Costs Asssociated with Exit or Disposal Activities.” Qualifying exit costs primarily include post-closure rent
expenses, incremental post-closure costs and costs of employee terminations. Adjustments may be made to prior provisions for
qualified exit costs if information becomes available upon which more accurate amounts can be reasonably estimated.
Concurrently, property, plant and equipment is tested for impairment in accordance with SFAS No. 144, “Accounting for the
Impairment or Disposal of Long-Lived Assets,” and, if impairment exists, the carrying value of the related assets is reduced to
estimated fair value. Additional impairment may be recorded for subsequent revisions in estimated fair value. No significant
revisions occurred during the first two quarters of 2005.

The following table summarizes the remaining liabilities associated with qualified exit costs at June 30, 2005 and the activity for
the six month period then ended:

(Thousands of dollars) Actual
Balance at Provisions expenditures Balance at
December 31, in Cost of charged to June 30,
Exit Plan 2004 goods sold accrual 2005
Automotive Finishes distribution facility:
Other qualified exit costs $ 316 $ 265) § 51
Qualified exit costs initiated prior to 2003 13,819 116 13,935
Totals $ 14,135 $ $ (149) § 13,986

For further details on the Company’s exit or disposal activities, see Note 6 to the Consolidated Financial Statements in the
Company’s Annual Report on Form 10-K for the year ended December 31, 2004,
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Note G—PRODUCT WARRANTIES

Changes in the Company's accrual for product warranty claims during the first six months of 2005 and 2004, including customer

satisfaction settlements during the year, were as follows:

(Thousands of dollars) 2005 2004
Balance at January 1 $ 18,098 $ 16,555
Charges to expense 11,032 16,190
Settlements (9,833) (13,151)
Balance at June 30 $ 19,297 $ 19,594

For further details on the Company’s accrual for product warranty claims, see Note 1 to the Consolidated Financial Statements
in the Company’s Annual Report on Form 10-K for the year ended December 31, 2004.

Note H—-COMPREHENSIVE INCOME

Comprehensive income is summarized as follows:

Three months ended Six months ended
(Thousands of dollars) June 30, June 30,
2005 2004 2005 2004
Net income $ 153221 §$§ 126,438 § 236,515 §$ 177,906
Foreign currency translation adjustments 13,745 (7,659) 8,434 (8,489)
Marketable equity securities adjustments 94 9
Comprehensive income $ 167060 $ 118,779 § 244940 $ 169417
Note I—-INCOME PER COMMON SHARE
Three months ended June 30, Six months ended June 30,
{Thousands of dollars except per share data) 2005 2004 2005 2004
Basic
Average common shares outstanding 137,263,048 141,540,368 137,972,218 141,669,734
Net income S 153,221 $ 126,438 § 236515 § 177,906
Net income per common share S 112  § 089 § 1.71  § 1.26
Diluted
Average common shares outstanding 137,263,048 141,540,368 137,972,218 141,669,734
Non-vested restricted stock grants 926,342 897,000 1,014,438 848,000
Stock options and other contingently issuable shares 3,300,846 3,467,524 3,461,177 3,032,905
Average common shares assuming dilution 141,490,236 145,904,892 142,447,833 145,550,639
Net income S 153,221 $ 126,438 § 236,515 § 177,906
Net income per common share S 108 § 087 § 166 §$ 1.22
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Note J—REPORTABLE SEGMENT INFORMATION

The Company reports segment information in the same way that management internally organizes its business for assessing
performance and making decisions regarding allocation of resources in accordance with SFAS No. 131, "Disclosures about
Segments of an Enterprise and Related Information.”

Net External Sales/ Operating Profit

2005 2004
(Thousands of dollars) Net Segment Net Segment
External Operating External Operating
Sales Profit Sales Profit
Three months ended June 30:
Paint Stores s 1,310,771 $ 187,383 $ 1,036,708 $ 143,814
Consumer 415,884 65,025 371,747 69,956
Automotive Finishes 143,576 17,496 131,468 16,256
International Coatings 93,257 3,319 76,122 1,271
Administrative 1,870 (53,655) 1,910 (36,123)
Consolidated totals S 1,965,358 S 219,568 $ 1,617,955 $ 195,174
Six months ended June 30:
Paint Stores $ 2,298,358 s 265,627 $ 1,840,423 $ 196,335
Consumer 743,661 116,028 688,949 119,139
Automotive Finishes 273,490 32,479 251,812 28,220
International Coatings 184,672 7,286 152,483 6,004
Administrative 3,722 (94,209) 3,809 (75,342)
Consolidated totals S 3,503,903 S 327,211 $ 2,937,476 $ 274,356
Intersegment Transfers
Three months ended June 30, Six months ended June 30,
(Thousands of dollars) 2005 2004 2005 2004
Paint Stores S 218 $ 169 b 392 $ 333
Consumer 433,747 314,012 706,674 546,284
Automotive Finishes 16,556 13,406 31,866 26,597
International Coatings 143 104 277 788
Administrative 1,445 1,187 2,646 2,321
Segment totals S 452,109 $ 328,878 s 741,855 $ 576,323

Segment operating profit is total revenue, including intersegment transfers, less operating costs and expenses. Domestic
intersegment transfers are accounted for at the approximate fully absorbed manufactured cost plus distribution costs.
International intersegment transfers are accounted for at values comparable to normal unaffiliated customer sales. The
Administrative Segment's expenses include interest which is unrelated to certain financing activities of the Operating Segments,
certain foreign currency transaction losses related to dollar-denominated debt and other financing activities, and other
adjustments.

Net external sales and operating profits of all consolidated foreign subsidiaries were $184.0 million and $8.0 million,
respectively, for the second quarter of 2005, and $155.2 million and $5.6 million, respectively, for the second quarter of 2004,
Net external sales and operating profits of these subsidiaries were $352.0 million and $17.0 million, respectively, for the first
six months of 2005, and $303.3 million and $13.2 million, respectively, for the first six months of 2004. Long-lived assets of
these subsidiaries totaled $130.3 million and $120.3 million at June 30, 2005 and 2004, respectively. Domestic operations
account for the remaining net external sales, operating profits and long-lived assets. The Administrative Segment's expenses do
not include any significant foreign operations. No single geographic area outside the United States was significant relative to
consolidated net external sales or consolidated long-lived assets.

Export sales and sales to any individual customer were each less than 10% of consolidated sales to unaffiliated customers
during all periods presented.
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Note K—HEALTH CARE, PENSION AND OTHER BENEFITS

Shown below are the components of the Company’s net periodic benefit (credit) cost for domestic defined benefit pension
plans, foreign defined benefit pension plans and postretirement benefits other than pensions:

(thousands of dollars) Domestic Defined Foreign Defined Postretirement Benefits
Benefit Pension Plans Benefit Pension Plans Other than Pensions
2005 2004 2005 2004 2005 2004

Three months ended June 30:
Net periodic benefit (credit) cost:

Service cost S 4315 $ 3049 § 521 § 497 §$ 1,111 § 1,092
Interest cost 3,407 3,178 597 677 4,345 4344
Expected return on assets (11,003) (9,726) (441) (530)
Recognition of:
Unrecognized prior service cost 155 197 15 34 (1,112) (1,112)
Unrecognized actuarial loss 782 1,631 265 267 1,265 1,112
Net periodic benefit (credit) cost S (2344) $ (1,671) $ 957 $ 945 $ 5609 $ 5436

Six months ended June 30:
Net periodic benefit (credit) cost:

Service cost s 8630 $ 5872 §$ 1249 § 880 § 2222 § 2,184
Interest cost 6,814 6,355 1,424 1,263 8,690 8,688
Expected return on assets (22,006) (19,451) (1,051) (1,011
Recognition of:
Unrecognized prior service cost 310 394 38 50 (2,224) 2,229)
Unrecognized actuarial loss 1,564 3,263 628 537 2,530 2,224
Net periodic benefit (credit) cost $ 4,68 $ (3,567 $ 2,285 § 1,719 § 11,218 § 10,872

For further details on the Company’s health care, pension and other benefits, see Note 7 to the Consolidated Financial
Statements in the Company’s Annual Report on Form 10-K for the year ended December 31, 2004.

NOTE L—OTHER LONG-TERM LIABILITIES

The Company initially provides for estimated costs of environmental-related activities relating to its past operations and third-
party sites for which commitments or clean-up plans have been developed and when such costs can be reasonably estimated
based on industry standards and historical experience. These estimated costs are determined based on currently available facts
regarding each site. If the best estimate of costs can only be identified as a range and no specific amount within that range can
be determined more likely than any other amount within the range, the minimum of the range is provided. The unaccrued
maximum of the estimated range of possible outcomes is $132.1 million higher than the accrued amount at June 30, 2005. The
Company continuously assesses its potential liability for investigation and remediation-related activities and adjusts its
environmental-related accruals as information becomes available upon which more accurate costs can be reasonably estimated
and as additional accounting guidelines are issued. Actual costs incurred may vary from these estimates due to the inherent
uncertainties involved including, among others, the number and financial condition of parties involved with respect to any given
site, the volumetric contribution which may be attributed to the Company relative to that attributed to other parties, the nature
and magnitude of the wastes involved, the various technologies that can be used for remediation and the determination of
acceptable remediation with respect to a particular site.

Included in Other long-term liabilities at June 30, 2005 and 2004 were accruals for extended environmental-related activities of
$126.5 million and $107.6 million, respectively. Estimated costs of current investigation and remediation activities of $24.9
million and $25.7 million are included in Other accruals at June 30, 2005 and 2004, respectively.

Four of the Company’s current and former manufacturing sites account for the majority of the accrual for environmental-related
activities and the unaccrued maximum of the estimated range of possible outcomes at June 30, 2005. Included in the accruals of
$151.4 million at June 30, 2005 is $97.5 million related directly to these four sites. Of the aggregate unaccrued exposure of
$132.1 million at June 30, 2005, $74.0 million relates to the four manufacturing sites. While environmental investigations and
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remedial actions are in different stages at these sites, additional investigations, remedial actions and monitoring will likely be
required at each site.

Management cannot presently estimate the potential loss contingencies related to these four sites or other less significant sites
until such time as a substantial portion of the investigation at the sites is completed and remedial action plans are developed. In
the event any future loss contingency significantly exceeds the current amount accrued, the recording of the ultimate liability
may result in a material impact on net income for the annual or interim period during which the additional costs are accrued.
Management does not believe that any potential liability ultimately attributed to the Company for its environmental-related
matters will have a material adverse effect on the Company’s financial condition, liquidity, or cash flow due to the extended
period of time during which environmental investigation and remediation takes place. An estimate of the potential impact on the
Company’s operations cannot be made due to the aforementioned uncertainties.

Management expects these contingent environmental-related liabilities to be resolved over an extended period of time.
Management is unable to provide a more specific time frame due to the indefinite amount of time to conduct investigation
activities at any site, the indefinite amount of time to obtain governmental agency approval, as necessary, with respect to
investigation and remediation activities, and the indefinite amount of time necessary to conduct remediation activities.

For further details on the Company’s Other long-term liabilities, see Note 9 to the Consolidated Financial Statements in the
Company’s Annual Report on Form 10-K for the year ended December 31, 2004.

Note M—IMPACT OF RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

In December 2004, the Financial Accounting Standards Board (FASB) issued SFAS No. 123R, “Share-Based Payment,” that
addresses the accounting transactions in which a company exchanges its equity instruments for goods or services. It also
addresses transactions in which a company incurs liabilities in exchange for goods or services that are based on the fair value of
the entity’s equity instruments or that may be settled by the issuance of those equity instruments. SFAS No. 123R eliminates the
ability to account for share-based compensation transactions using APBO No. 25 and requires instead that such transactions be
accounted for using a fair-value-based method. SFAS No. 123R requires the tax benefit associated with these share based
payments to be classified as financing activities in the statement of cash flows. In April 2005, the Securities and Exchange
Commission adopted a rule that amends the compliance date of SFAS No. 123R to fiscal years beginning after June 15, 2005.
The Company will adopt this statement as required, and management is currently assessing the effect SFAS No. 123R will have
on the Company’s results of operations, financial condition or liquidity.

In December 2004, the FASB issued SFAS No. 151, “Inventory Costs, an amendment of ARB No. 43, Chapter 4,” which
requires that abnormal amounts of idle facility expense, freight, handling costs and wasted material (spoilage) be recognized as
current-period charges. In addition, the statement requires that allocation of fixed production overheads to the costs of
conversion be based on the normal capacity of the production facilities. SFAS No. 151 is effective for fiscal years beginning
after June 15, 2005. The Company will adopt this statement as required, and management does not believe the adoption will
have a material effect on the Company’s results of operations, financial condition or liquidity.

In December 2004, the FASB issued SFAS No. 153, “Exchanges of Nonmonetary Assets, an amendment of APB Opinion No.
29,” which eliminates the exception for nonmonetary exchanges of similar productive assets and replaces it with a general
exception for exchanges of nonmonetary assets that do not have commercial substance. The statement defines a nonmonetary
exchange with commercial substance as one in which the future cash flows of an entity are expected to change significantly as a
result of the exchange. SFAS No. 153 is effective for fiscal years beginning after June 15, 2005. The Company will adopt this
statement as required, and management does not believe the adoption will have a material effect on the Company’s results of
operations, financial condition or liquidity.

In December 2004, the FASB issued FSP FAS No. 109-1, “Application of FASB Statement No. 109, Accounting for Income
Taxes, for the Tax Deduction Provided to U.S. Based Manufacturers by the American Jobs Creation Act of 2004.” This
statement requires the qualified production activities deduction as defined in the American Jobs Creation Act of 2004 (the Jobs
Act) to be accounted for as a special deduction in accordance with SFAS No. 109, “Accounting for Income Taxes.” The
statement also requires that the special deduction should be considered in measuring deferred taxes when graduated tax rates are
a significant factor and when assessing whether a valuation allowance is necessary. FSP FAS No. 109-1 was effective upon

-11-



issuance. Management has determined that this statement will have a slightly favorable effect on the Company’s 2005 annual
effective tax rate.

In March 2005, the FASB issued Interpretation No. 47 ("FIN 47"), "Accounting for Conditional Asset Retirement Obligations —
an interpretation of FASB Statement No. 143." FIN 47 requires an entity to recognize a liability for the fair value of a
conditional asset retirement obligation if the fair value can be reasonably estimated. FIN 47 states that a conditional asset
retirement obligation is a legal obligation to perform an asset retirement activity in which the timing or method of settlement are
conditional upon a future event that may or may not be within control of the entity. FIN 47 is effective no later than the end of
fiscal years ending after December 15, 2005. Retrospective application for the interim financial information is permitted but
not required. Early adoption of FIN 47 is encouraged. The Company will adopt this statement as required, and management is
currently assessing the effect FIN 47 will have on the Company’s results of operations, financial condition or liquidity.

Note N—INCOME TAXES

The effective tax rates were 29.9 percent and 27.4 percent for the second quarter and first six months of 2005, respectively, and
35.0 percent for both the second quarter and first six months of 2004. The reduction in the tax rate in 2005 was due to various
favorable factors including the impact of the settlement of federal and state audit issues and tax benefits related to foreign
operations.

Note O—RECLASSIFICATION

Certain amounts in the 2004 financial statements have been reclassified to conform with the 2005 presentation.

Note P—SUBSEQUENT EVENT

Effective July 20, 2005, the Company’s five-year senior unsecured revolving credit agreement was amended to increase the
aggregate maximum borrowing capacity to $910.0 million. There were no borrowings outstanding under the revolving credit
agreement at June 30, 2005.
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Item 2. MANAGEMENT’S DISCUSSION AND
ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

OVERVIEW

Consolidated net sales increased 21.5 percent to $1.97 billion in the second quarter of 2005 and
19.3 percent to $3.50 billion in the first six months of 2005 versus 2004. Diluted net income per
common share increased 24.1 percent in the second quarter to $1.08 per share from $.87 per
share in 2004 and 36.1 percent in the first six months of 2005 to $1.66 per share from $1.22 per
share a year ago.

Consolidated net sales increased in both the quarter and first six months of 2005 due primarily to
strong sales performances by stores open for more than twelve calendar months, acquisitions in
the Paint Stores and Consumer Segments and improvement in the Automotive Finishes and
International Coatings Segments. Acquisitions completed since the comparable periods of 2004,
including Duron, Inc. and Paint Sundry Brands Corporation acquired in September 2004 added
$144.1 million, or 8.9 percent, to net sales in the second quarter and $265.0 million, or 9.0
percent, to net sales in the first six months of 2005.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

The consolidated financial statements and accompanying footnotes included in this report have
been prepared in accordance with accounting principles generally accepted in the United States
with certain amounts based on management’s best estimates and judgments. To determine
appropriate carrying values of assets and liabilities that are not readily available from other
sources, management uses assumptions based on historical results and other factors that they
believe are reasonable. Actual results could differ from those estimates. Also, materially
different amounts may result under materially different conditions or from using materially
different assumptions. However, management currently believes that any materially different
amounts resulting from materially different conditions or material changes in facts or
circumstances are unlikely.

There have been no significant changes in critical accounting policies or management estimates
since the year ended December 31, 2004. Changes in the Company’s accruals for environmental
remediation-related activities since the year ended December 31, 2004 are disclosed in Note L.
Changes in the Company’s accruals for qualified exit or disposal costs since the year ended
December 31, 2004 are disclosed in Note F. A comprehensive discussion of the Company’s
critical accounting policies and management estimates is included in Management’s Discussion
and Analysis of Financial Condition and Results of Operations in the Company’s Annual Report
on Form 10-K for the year ended December 31, 2004.

FINANCIAL CONDITION

Cash and cash equivalents decreased $33.4 million during the first six months of 2005 related
primarily to treasury stock purchases of $165.3 million, cash dividends of $57.2 million and
capital expenditures of $69.5 million, which were offset by net cash from operations and an
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increase in short-term borrowings of $164.4 million. Net cash from operations included cash
proceeds of $13.0 million relating to the liquidation of umbrella insurance coverage with a group
of insurance carriers for certain past product liability claims. A gain resulting from the receipt of
such proceeds was primarily offset by an accrual for the minimum estimated loss contingency
related to future settlement of such past claims. Short-term borrowings related to the Company’s
commercial paper program outstanding at June 30, 2005 were $385.5 million. The Company had
unused maximum borrowing availability of $264.5 million at June 30, 2005 under the
commercial paper program that is backed by the Company’s revolving credit agreement. At June
30, 2005, the Company’s current ratio was 1.18, a slight increase from 1.17 at December 31,
2004.

Since June 30, 2004, a cash balance of $233.5 million, cash generated by operations of $499.4
million and the net increase in short-term borrowings of $403.2 million were used primarily for
acquisitions of businesses of $574.1 million, treasury stock purchases of $309.8 million and
ongoing financing and investing activities.

Capital expenditures during the first six months of 2005 primarily represented expenditures
associated with 28 new store openings and normal equipment replacement in the Paint Stores
Segment and capacity and service improvements in the Consumer Segment.

During the second quarter of 2005, the Company purchased 1,000,100 shares of its common
stock for treasury purposes through open market purchases, which brings the total number of
shares purchased in 2005 to 3,700,100. The Company acquires shares of its common stock for
general corporate purposes and, depending upon its cash position and market conditions, the
Company may acquire additional shares of its common stock in the future. The Company had
remaining authorization at June 30, 2005 to purchase 6,722,900 shares of its common stock.

Management believes that it properly valued the Company’s assets and recorded all known
liabilities that existed as of the balance sheet date for which a value was available or an amount
could be reasonably estimated in accordance with all present accounting principles generally
accepted in the United States. In addition, the Company may be subject to potential liabilities, as
described in the following, which cannot be reasonably estimated due to the uncertainties
involved.

The Company’s past operations included the manufacture and sale of lead pigments and lead-
based paints. The Company, along with other companies, is a defendant in a number of legal
proceedings, including purported class actions, separate actions brought by the State of Rhode
Island, and actions brought by various counties, cities, school districts and other government-
related entities, arising from the manufacture and sale of lead pigments and lead-based paints.
The plaintiffs are seeking recovery based upon various legal theories, including negligence, strict
liability, breach of warranty, negligent misrepresentations and omissions, fraudulent
misrepresentations and omissions, concert of action, civil conspiracy, violations of unfair trade
practices and consumer protection laws, enterprise liability, market share liability, nuisance,
unjust enrichment and other theories. The plaintiffs seek various damages and relief, including
personal injury and property damage, costs relating to the detection and abatement of lead-based
paint from buildings, costs associated with a public education campaign, medical monitoring
costs and others. The Company is also a defendant in legal proceedings arising from the
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manufacture and sale of non-lead-based paints which seek recovery based upon various legal
theories, including the failure to adequately wamn of potential exposure to lead during surface
preparation when using non-lead-based paint on surfaces previously painted with lead-based
paint. The Company believes that the litigation is without merit and is vigorously defending such
litigation. The Company expects that additional lead pigment and lead-based paint litigation may
be filed against the Company in the future asserting similar or different legal theories and
seeking similar or different types of damages and relief.

During September 2002, a jury trial commenced in the first phase of the action brought by the
State of Rhode Island against the Company and the other defendants. The sole issue before the
court in this first phase was whether lead pigment in paint constituted a public nuisance under
Rhode Island law. This first phase did not consider the issues of liability or damages, if any,
related to the public nuisance claim. In October 2002, the court declared a mistrial as the jury,
which was split four to two in favor of the defendants, was unable to reach a unanimous
decision. This was the first legal proceeding against the Company to go to trial relating to the
Company’s lead pigment and lead-based paint litigation. The State of Rhode Island has decided
to retry the case and the new trial will decide all issues, including liability and damages. The trial
is scheduled for September 2005. The Company believes it is possible that additional legal
proceedings could be scheduled for trial in subsequent years in other jurisdictions.

Litigation is inherently subject to many uncertainties. Adverse court rulings or determinations of
liability, among other factors, could affect the lead pigment and lead-based paint litigation
against the Company and encourage an increase in the number and nature of future claims and
proceedings. In addition, from time to time, various legislation and administrative regulations
have been enacted or proposed to impose obligations on present and former manufacturers of
lead pigments and lead-based paints respecting asserted health concerns associated with such
products and to overturn court decisions in which the Company and other manufacturers have
been successful.

Due to the uncertainties involved, management is unable to predict the outcome of the lead
pigment and ]Jead-based paint litigation, the number or nature of possible future claims and
proceedings, or the affect that any legislation and/or administrative regulations may have on the
litigation or against the Company. In addition, management cannot reasonably determine the
scope or amount of the potential costs and liabilities related to such litigation, or any such
legislation and regulations. The Company has not accrued any amounts for such litigation. Any
potential liability that may result from such litigation or such legislation and regulations cannot
reasonably be estimated. Based upon, among other things, the outcome of such litigation to date,
management believes that the Company will ultimately be successful on the merits of such
litigation. However, in the event any significant liability is determined to be attributable to the
Company relating to such litigation, the recording of the liability may result in a material impact
on net income for the annual or interim period during which such liability is accrued.
Additionally, due to the uncertainties associated with the amount of any such liability and/or the
nature of any other remedy which may be imposed in such litigation, any potential liability
determined to be attributable to the Company arising out of such litigation may have a material
adverse effect on the Company’s results of operations, liquidity or financial condition. An
estimate of the potential impact on the Company’s results of operations, liquidity or financial
condition cannot be made due to the aforementioned uncertainties.
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The operations of the Company, like those of other companies in the same industry, are subject
to various federal, state and local environmental laws and regulations. These laws and
regulations not only govern current operations and products, but also impose potential liability
on the Company for past operations. Management expects environmental laws and regulations to
impose increasingly stringent requirements upon the Company and the industry in the future.
Management believes that the Company conducts its operations in compliance with applicable
environmental laws and regulations and has implemented various programs designed to protect
the environment and promote continued compliance.

Depreciation of capital expenditures and other expenses related to ongoing environmental
compliance measures were included in the normal operating expenses of conducting business.
The Company’s capital expenditures, depreciation and other expenses related to ongoing
environmental compliance measures were not material to the Company’s financial condition,
liquidity, cash flow or results of operations during the first six months of 2005. Management
does not expect that such capital expenditures, depreciation and other expenses will be material
to the Company’s financial condition, liquidity, cash flow or results of operations in 2005.

The Company is involved with environmental investigation and remediation activities at some of
its current and former sites (including sites which were previously owned and/or operated by
businesses acquired by the Company). In addition, the Company, together with other parties, has
been designated a potentially responsible party under federal and state environmental protection
laws for the investigation and remediation of environmental contamination and hazardous waste
at a number of third-party sites, primarily Superfund sites. The Company may be similarly
designated with respect to additional third-party sites in the future.

The Company accrues for estimated costs of investigation and remediation activities at its
current, former and third party sites for which commitments or clean-up plans have been
developed and when such costs can be reasonably estimated based on industry standards and
professional judgment. These estimated costs are based on currently available facts regarding
each site. The Company accrues a specific estimated amount when such an amount and a time
frame in which the costs will be incurred can be reasonably determined. If the best estimate of
costs can only be identified as a range and no specific amount within that range can be
determined more likely than any other amount within the range, the minimum of the range is
accrued by the Company in accordance with applicable accounting rules and interpretations. The
Company continuously assesses its potential liability for investigation and remediation activities
and adjusts its environmental-related accruals as information becomes available upon which
more accurate costs can be reasonably estimated. At June 30, 2005 and 2004, the Company had
accruals for environmental-related activities of $151.4 million and $133.3 million, respectively.

Due to the uncertainties surrounding environmental investigation and remediation activities, the
Company’s liability may result in costs that are significantly higher than currently accrued. If the
Company’s future loss contingency is ultimately determined to be at the maximum of the range
of possible outcomes for every site for which costs can be reasonably estimated, the Company’s
aggregate accruals for environmental-related activities would be $132.1 million higher than the
accruals at June 30, 2005.
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Four of the Company’s current and former manufacturing sites, described below, accounted for
the majority of the accruals for environmental-related activities and the unaccrued maximum of
the estimated range of possible outcomes at June 30, 2005. Included in the accruals of $151.4
million at June 30, 2005 was $97.5 million related directly to these four sites. Of the aggregate
unaccrued exposure of $132.1 million at June 30, 2005, $74.0 million related to the four
manufacturing sites. While environmental investigations and remedial actions are in different
stages at these sites, additional investigations, remedial actions and monitoring will likely be
required at each site.

The first of the four sites is a former manufacturing facility in New Jersey that is in the early
investigative stage of the environmental-related process. Although contamination exists at the
site and adjacent areas, the extent and magnitude of the contamination has not yet been fully
quantified. Due to the uncertainties of the scope and magnitude of contamination and the degree
of remediation that may be necessary relating to this site, it is reasonably likely that further
extensive investigation may be required and that extensive remedial actions may be necessary
not only at the former manufacturing site but along an adjacent waterway. Depending on the
extent of the additional investigation and remedial actions necessary, the ultimate liability for
this site may exceed the amount currently accrued and the maximum of the range of reasonably
possible outcomes currently estimated by management.

Two additional sites relate to a current manufacturing facility located in Illinois and a contiguous
property. The environmental issues at these sites have been determined to be associated with
historical operations of the Company. While the majority of the investigative work has been
completed at these sites and some remedial actions taken, agreement on a proposed remedial
action plan has not been obtained from the appropriate governmental agency.

The fourth site is a current manufacturing facility in California. Similar to the Illinois sites noted
above, the environmental issues at this site have been determined to be associated with historical
operations. The majority of the investigative activities have been completed at this site, some
remedial actions have been taken and a proposed remedial action plan has been formulated but
currently no clean up goals have been approved by the lead governmental agency. In both the
Illinois and California sites, the potential liabilities relate to clean-up goals that have not yet been
established and the degree of remedial actions that may be necessary to achieve these goals.

Management cannot presently estimate the potential loss contingencies related to these four sites
or other less significant sites until such time as a substantial portion of the investigation at the
sites is completed and remedial action plans are developed. In the event any future loss
contingency significantly exceeds the current amount accrued, the recording of the ultimate
liability may result in a material impact on net income for the annual or interim period during
which the additional costs are accrued. Management does not believe that any potential liability
ultimately attributed to the Company for its environmental-related matters will have a material
adverse effect on the Company’s financial condition, liquidity, or cash flow due to the extended
period of time during which environmental investigation and remediation takes place. An
estimate of the potential impact on the Company’s operations cannot be made due to the
aforementioned uncertainties.
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Management expects these contingent environmental-related liabilities to be resolved over an
extended period of time. Management is unable to provide a more specific time frame due to the
indefinite amount of time to conduct investigation activities at any site, the indefinite amount of
time to obtain governmental agency approval, as necessary, with respect to investigation and
remediation activities, and the indefinite amount of time necessary to conduct remediation
activities.

There have been no significant changes to the Company’s contractual obligations and
commercial commitments in the first six months of 2005 as summarized in Management’s
Discussion and Analysis of Financial Condition and Results of Operations in the Company’s
Annual Report on Form 10-K for the year ended December 31, 2004.

Changes to the Company’s accrual for product warranty claims in the first six months of 2005
are disclosed in Note G.

RESULTS OF OPERATIONS

Shown below are net sales and the percentage change for the second quarter and first six months
by reportable segment for 2005 and 2004:

(thousands of dollars)
Three months ended June 30: 2005 Change 2004
Paint Stores $ 1,310,771 26.4% $ 1,036,708
Consumer 415,884 11.9% 371,747
Automotive Finishes 143,576 9.2% 131,468
International Coatings 93,257 22.5% 76,122
Administrative 1,870 -2.1% 1,910
$ 1,965,358 21.5% $ 1,617,955
Six months ended June 30:
Paint Stores $ 2,298,358 24.9% $ 1,840,423
Consumer 743,661 7.9% 688,949
Automotive Finishes 273,490 8.6% 251,812
International Coatings 184,672 21.1% 152,483
Administrative 3,722 -2.3% 3,809
$ 3,503,903 19.3% $ 2937476

Consolidated net sales increased in both the quarter and first six months of 2005 due primarily to
strong sales performances by stores open for more than twelve calendar months, acquisitions in
the Paint Stores and Consumer Segments and improvement in the Automotive Finishes and
International Coatings Segments. Acquisitions completed since the comparable periods of 2004,
including Duron, Inc. and Paint Sundry Brands Corporation acquired in September 2004 added
$144.1 million, or 8.9 percent, to net sales in the second quarter and $265.0 million, or 9.0
percent, to net sales in the first six months of 2005. In the Paint Stores Segment, the acquisition
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of Duron, Inc. added approximately 10.2% to this Segment’s net sales in the quarter and 10.5%
in the first half. Net sales from stores open for more than twelve calendar months increased
14.5% in the quarter and 12.7% in the first six months over last year. Net sales of the Consumer
Segment increased in the quarter and the first six months compared to last year were due
primarily to acquisitions completed since the comparable periods of 2004 that added
approximately 9.7 percent to net sales in the quarter and approximately 9.6 percent to net sales in
the first six months. In addition, sales increases associated with new product introductions,
increased paint sales volume and selling price increases were more than offset by the elimination
of a paint program with a customer and sluggish sales at some of the Segment’s large retail
customers.

The Automotive Finishes Segment’s net sales in the second quarter and first six months
increased due primarily to the impact of favorable currency exchange rates and selling price
increases. The impact of favorable currency exchange rates increased net sales of this Segment
by 3.1 percent in the quarter and 2.2 percent in the first half. The April 2004 acquisition of a
majority interest in an automotive coatings company in China added 2.4 percent to net sales in
the first half. In the International Coatings Segment, net sales increases in local currencies of 9.7
percent in the quarter and 11.7 percent in the first six months were enhanced by the impact of
favorable currency exchange rates that further increased sales in U.S. dollars. The sales increases
in local currencies were due primarily to volume gains in South America and selling price
increases.

Shown below are operating profit and the percent change for the second quarter and first six
months by reportable segment for 2005 and 2004:

(thousands of dollars)
Three months ended June 30: 2005 Change 2004
Paint Stores $ 1877383 30.3% 143,814
Consumer 65,025 -7.0% 69,956
Automotive Finishes 17,496 7.6% 16,256
International Coatings 3,319 161.1% 1,271
Administrative (53,655) -48.5% (36,123)
$ 219,568 12.5% 195,174
Six months ended June 30:
Paint Stores $ 265,627 35.3% 196,335
Consumer 116,028 -2.6% 119,139
Automotive Finishes 32,479 15.1% 28,220
International Coatings 7,286 21.4% 6,004
Administrative (94,209) -25.0% (75,342)
$ 327,211 19.3% 274,356

Consolidated operating profit increased due to the change in gross profit, which increased $116.7
million and $205.9 million in the second quarter and first six months of 2005, respectively.
Consolidated gross profit as a percent to net sales declined to 42.6 percent in the quarter from
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44.6 percent in the second quarter of 2004 and to 42.8 percent from 44.0 percent in the first half
of 2004 due primarily to raw material cost increases partially offset by price increases and better
factory utilization resulting from higher volume.

The Paint Stores Segment’s gross profit for the second quarter and first six months of 2005
increased $113.9 million and $198.7 million, respectively, due primarily to increased sales
volume from strong domestic architectural paint sales and improved industrial maintenance and
product finishes sales that partially offset increased raw material costs. The Consumer
Segment’s gross profit for the second quarter and six months of 2005 decreased due to significant
raw material cost increases that were only partially offset by selling price increases and better
factory utilization resulting from higher volume through the Paint Stores Segment. The
Automotive Finishes Segment’s gross profit percentage decreased slightly during the quarter and
first six months of 2005 due to significant increases in raw material costs that could not be
entirely offset by the favorable net sales gains. The International Coatings Segment’s gross profit
for the second quarter and first six months of 2005 increased by $4.9 million and $5.9 million,
respectively, as a result of increased sales, favorable currency exchange rates and improved
operating efficiencies related to additional manufacturing volume which were partially offset by
significant cost increases of many raw materials.

Consolidated operating profit was also influenced by selling, general and administrative
expenses, which as a percent of sales decreased to 30.2 percent in the second quarter of 2005
from 31.8 percent in the second quarter of 2004 and decreased to 32.4 percent in the first six
months of 2005 from 34.0 percent in the six months of 2004. In the Paint Stores Segment, the
SG&A ratio decreased in both the second quarter and first six months of 2005 due to increased
sales volume and effective SG&A expense control. The Consumer Segment’s SG&A ratio was
favorable to last year in the second quarter and first six months of 2005 due primarily to
continued tight expense control. The Automotive Finishes and Interational Coatings Segment’s
SG&A expense as a percent of sales decreased for both the second quarter and first six months of
2005 due to increased sales volumes and effective expense control.

The effective tax rates were 29.9 percent and 27.4 percent for the second quarter and first six
months of 2005, respectively, and 35.0 percent for both the second quarter and first six months of
2004. The reduction in the tax rate in 2005 was due to various favorable factors including the
impact of the settlement of federal and state audit issues and tax benefits related to foreign
operations.

Net income increased $26.8 million, or 21.2 percent, in the second quarter of 2005 and increased
$58.6 million, or 32.9 percent, for the first six months of 2005. The increase in diluted net
income per common share of $.21 in the quarter resulted from approximately $.10 per share due
to improved operating performance, $.06 per share due to acquisitions, $.08 per share due to a
lower effective tax rate resulting primarily from favorable tax rulings and $.03 per share due to a
reduction in the number of average diluted common shares outstanding partially offset by a
reduction of $.06 per share due to provisions for environmental remediation-related activities.
The increase in diluted net income per common share of $.44 in the first six months resulted
from approximately $.19 per share due to improved operating performance, $.10 per share due to
acquisitions, $.17 per share due to a lower effective tax rate resulting primarily from favorable
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tax rulings and $.04 per share due to a reduction in the number of average diluted common shares
outstanding partially offset by the second quarter environmental charges of $.06 per share.

Management considers a measurement that is not in accordance with accounting principles
generally accepted in the United States a useful measurement of the operational profitability of
the Company. Some investment professionals also utilize such a measurement as an indicator of
the value of profits and cash that are generated strictly from operating activities, putting aside
working capital and certain other balance sheet changes. For this measurement, management
increases net income for significant non-operating and non-cash expense items to arrive at an
amount known as “Earnings Before Interest, Taxes, Depreciation and Amortization” (EBITDA).
The reader is cautioned that the following value for EBITDA should not be compared to other
entities unknowingly. EBITDA should not be considered an alternative to net income or cash
flows from operating activities as an indicator of operating performance or as a measure of
liquidity. The reader should refer to the determination of net income and cash flows from
operating activities in accordance with accounting principles generally accepted in the United
States disclosed in the Statements of Consolidated Income and Statements of Consolidated Cash
Flows. EBITDA as used by management is calculated as follows:

(thousands of dollars)
Three months ended June 30, Six months ended June 30,
2005 2004 2005 2004

Net income $ 153,221 $ 126,438 S 236,515 $ 177,906
Interest expense 13,556 9,365 25,520 18,752
Income taxes 65,647 68,311 89,756 96,025
Depreciation 29,367 25,547 58,934 50,874
Amortization 6,063 3,326 12,126 6,531
EBITDA S 267,854 $ 232,987 $ 422,851 $ 350,088
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION

Certain statements contained in “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” and elsewhere in this report constitute “forward-looking statements”
within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the
Securities Exchange Act of 1934. These forward-looking statements are based upon
management’s current expectations, estimates, assumptions and beliefs concerning future events
and conditions and may discuss, among other things, anticipated future performance (including
sales and earnings), expected growth, future business plans and the costs and potential liability
for environmental-related matters and the lead pigment and lead-based paint litigation. Any
statement that is not historical in nature is a forward-looking statement and may be identified by
the use of words and phrases such as “expects,” “anticipates,” “believes,” ‘“will,” “will likely
result,” “will continue,” “plans to” and similar expressions.

Readers are cautioned not to place undue reliance on any forward-looking statements. Forward-
looking statements are necessarily subject to risks, uncertainties and other factors, many of which
are outside the control of the Company, that could cause actual results to differ materially from
such statements and from the Company’s historical results and experience. These risks,
uncertainties and other factors include such things as: (a) general business conditions, strengths
of retail and manufacturing economies and the growth in the coatings industry; (b) competitive
factors, including pricing pressures and product innovation and quality; (c) changes in raw
material availability and pricing; (d) changes in the Company’s relationships with customers and
suppliers; (€) the ability of the Company to attain cost savings from productivity initiatives; (f)
the ability of the Company to successfully integrate past and future acquisitions into its existing
operations, as well as the performance of the businesses acquired, including the acquisitions of
Duron, Inc. and Paint Sundry Brands Corporation; (g) changes in general domestic economic
conditions such as inflation rates, interest rates and tax rates; (h) risks and uncertainties
associated with the Company’s expansion into and its operations in China, South America and
other foreign markets, including inflation rates, recessions, foreign currency exchange rates,
foreign investment and repatriation restrictions, unrest and other external economic and political
factors; (i) the achievement of growth in developing markets, such as China, Mexico and South
America; (j) increasingly stringent domestic and foreign governmental regulations including
those affecting the environment; (k) inherent uncertainties involved in assessing the Company’s
potential liability for environmental remediation-related activities; (1) other changes in
governmental policies, laws and regulations, including changes in accounting policies and
standards and taxation requirements (such as new tax laws and new or revised tax law
interpretations); (m) the nature, cost, quantity and outcome of pending and future litigation and
other claims, including the lead pigment and lead-based paint litigation and the affect of any
legislation and administrative regulations relating thereto; and (n) unusual weather conditions.

Readers are cautioned that it is not possible to predict or identify all of the risks, uncertainties
and other factors that may affect future results and that the above list should not be considered to
be a complete list. Any forward-looking statement speaks only as of the date on which such
statement is made, and the Company undertakes no obligation to update or revise any forward-
looking statement, whether as a result of new information, future events or otherwise.
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Item 3. QUANTITATIVE AND QUALITATIVE
DISCLOSURES ABOUT MARKET RISK

The Company is exposed to market risk associated with interest rates and value changes in
foreign currencies. The Company utilizes derivative instruments as part of its overall financial
risk management policy, but does not use derivative instruments for speculative or trading
purposes. The Company has partially hedged risks associated with fixed interest rate debt by
entering into various interest rate swap agreements. The Company does not believe that any
potential loss related to interest rate exposure would have a material adverse effect on the
Company’s financial condition, results of operations or cash flows. The Company enters into
foreign currency option and forward contracts to hedge against value changes in foreign
currency. The Company believes it may experience continuing losses from foreign currency
translation. However, the Company does not expect currency translation, transaction or hedging
contract losses to have a material adverse effect on the Company’s financial condition, results of
operations or cash flows. There were no material changes in the Company’s exposure to market
risk since the disclosure included in Management’s Discussion and Analysis of Financial
Condition and Results of Operations in the Company’s Annual Report on Form 10-K for the year
ended December 31, 2004.
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Item 4. CONTROLS AND PROCEDURES

As of the end of the period covered by this report, we carried out an evaluation, under the
supervision and with the participation of our Chairman, President and Chief Executive Officer
and our Senior Vice President — Finance and Chief Financial Officer, of the effectiveness of our
disclosure controls and procedures pursuant to Rule 13a-15 and Rule 15d-15 of the Securities
Exchange Act of 1934, as amended. Based upon that evaluation, our Chairman, President and
Chief Executive Officer and our Senior Vice President — Finance and Chief Financial Officer
concluded that our disclosure controls and procedures are effective in timely alerting them to
material information relating to the Company (including its consolidated subsidiaries) required to
be disclosed by us in our periodic SEC reports. There were no changes in our internal control
over financial reporting identified in connection with the evaluation that occurred during the
period covered by this report that have materially affected, or are reasonably likely to materially
affect, our internal control over financial reporting.

-24.



Item 2.

PART II. OTHER INFORMATION

Unregistered Sales of Securities and Use of Proceeds

A summary of the repurchase activity for the Company's second quarter is as follows:

Total Number Maximum
Total of Shares Number of Shares
Number of Average Purchased as That May Yet Be
Shares Price Paid Part of Publicly Purchased Under
Period Purchased Per Share Announced Plan the Plan
April 1 - April 30
Share repurchase program 327,200 43.56 327,200 7,395,800
Employee transactions @ 72,662 44,73 N/A
May 1 - May 31
Share repurchase program ‘" 672,900 43.14 672,900 6,722,900
Employee transactions ® 2,312 43.99 N/A
June 1 - June 30
Share repurchase program " 6,722,900
Employee transactions ® N/A
Total
Share repurchase program M 1,000,100 43.28 1,000,100 6,722,900
Employee transactions @ 74,974 $ 47 N/A

(1) All shares were purchased through the Company's 20.0 million share repurchase program publicly announced
on October 24, 2003. There is no expiration date specified for the program. The Company intends to repurchase
stock under the program in the future.
(2) All shares were delivered to satisfy the exercise price and/or tax withholding obligations by employees who

exercised stock options.
Item 6. Exhibits.
(a) Exhibits.

(10)(a)

(10)(b)

Schedule of Certain Executive Officers who are Parties to the
Severance Pay Agreements in the forms attached as Exhibit 10(b)
to Sherwin-Williams’ Quarterly Report on Form 10-Q for the
period ended June 30, 1997 (filed herewith).

Schedule of Certain Executive Officers who are Parties to the
Individual Grantor Trust Participation Agreements in the form
attached as Exhibit 10(a) to Sherwin-Williams’ Quarterly Report
on Form 10-Q for the period ended September 30, 2003 (filed

herewith).
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(31)(a)

B®)

(32)(a)

(32)(b)

Rule 13a-14(a)/15d-14(a) Certification of Chief Executive Officer
(filed herewith).

Rule 13a-14(a)/15d-14(a) Certification of Chief Financial Officer
(filed herewith).

Section 1350 Certification of Chief Executive Officer (filed
herewith).

Section 1350 Certification of Chief Financial Officer (filed
herewith).

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has
duly caused this report to be signed on its behalf by the undersigned thereunto duly authorized.

August 8, 2005

August 8, 2005

THE SHERWIN-WILLIAMS COMPANY

By: /s/J. L. Ault
J. L. Ault
Vice President-Corporate Controller

By: /s/L.E. Stellato
L. E. Stellato
Vice President, General Counsel and
Secretary
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EXHIBIT NO.

(10)(a)

(10)(b)

(31)(a)

(31)(b)

(32)(a)
(32)(b)

INDEX TO EXHIBITS
EXHIBIT

Schedule of Certain Executive Officers who are Parties to the Severance
Pay Agreements in the forms attached as Exhibit 10(b) to Sherwin-
Williams’ Quarterly Report on Form 10-Q for the period ended June 30,
1997 (filed herewith).

Schedule of Certain Executive Officers who are Parties to the Individual
Grantor Trust Participation Agreements in the form attached as Exhibit
10(a) to Sherwin-Williams’ Quarterly Report on Form 10-Q for the period
ended September 30, 2003 (filed herewith).

Rule 13a-14(a)/15d-14(a) Certification of Chief Executive Officer (filed
herewith).

Rule 13a-14(a)/15d-14(a) Certification of Chief Financial Officer (filed
herewith).

Section 1350 Certification of Chief Executive Officer (filed herewith).

Section 1350 Certification of Chief Financial Officer (filed herewith).

-27-



Regulations
of
The Sherwin-Williams Company

(As Amended and Restated April 28, 2004)

ARTICLE |

SHAREHOLDERS' MEETINGS

Section 1. Annual Meeting

The annual meeting of shareholders for the election of Directors and the consideration
of reports to be laid before such meeting shall be held at such time and place as may be designated
pursuant to Section 3 of this Article |. Upon due notice, there may also be considered and acted upon at
such annual meeting any matter which could properly be considered and acted upon at a special meeting,
in which case and for which purpose the annual meeting shall also be considered as, and shall be, a
special meeting. When the annual meeting is not held or Directors are not elected thereat, they may be
elected at a special meeting called for that purpose.

Section 2. Special Meetings

Special meetings of shareholders may be called by the Chairman of the Board or the
President or a Vice President, or by the Directors by action of a meeting, or by a majority of the Directors
acting without a meeting, or by the person or persons who hold at least fifty percent of all shares
outstanding and entitled to be voted on any proposal to be submitted at said meeting.

Upon request in writing delivered either in person or by registered mail to the President or
Secretary by any person or persons entitled to call a meeting of shareholders, such officer shall
forthwith cause to be given, to the shareholders entitled thereto, notice of a meeting to be held not
less than twenty nor more than ninety days after the receipt of such request, as such officer shall fix.
If such notice is not given within forty days after the delivery or mailing of such request, the person or
persons calling the meeting may fix the time of meeting and give, or cause to be given, notice in the
manner hereinafter provided.

Section 3. Time and Place of Meetings

Any meeting of shareholders shall be held at such time and place, if any, within or
without the State of Ohio as may be designated by the Directors or, in the absence of a designation
by the Directors, the Chairman of the Board, if any, the President, the Secretary or any other
individual entitied to give notice pursuant to Section 4 of Article | of these Regulations. The Directors
may determine that the meeting shall not be held at any physical place, but instead may be held solely by
means of communications equipment as authorized by Ohio law. The Directors may postpone and
reschedule any previously scheduled annual or special meeting of the shareholders.



Section 4. Notice of Meetings

Not more than sixty days nor less than seven days before the date fixed for a meeting
of shareholders, whether annual or special, notice of the time, place and purposes of such
meeting, and the means, if any, by which shareholders can be present and vote at the meeting
through communications equipment, shall be given by or at the direction of the President, a Vice
President, the Secretary or an Assistant Secretary. Such notice shall be given in a manner that complies
with Ohio law to each shareholder of record entitied to notice of such meeting. If such notice is mailed or
sent by overnight delivery, it shall be addressed to the shareholders at their respective addresses as
they appear on the records of the Company, and notice shall be deemed to have been given on the
day so mailed. If sent by another means of communication authorized by the shareholder, the
notice shall be sent to the address furnished by the shareholder for those transmissions, and
notice shall be deemed to have been given on the date sent. Notice of adjoumment of a meeting
need not be given if the time and place to which it is adjourned are fixed and announced at such meeting.

Section 5. Quorum

To constitute a quorum at any meeting of shareholders, there shall be present in
person, by proxy, or by the use of communications equipment, shareholders of record entitled to
exercise not less than fifty percent of the voting power of the Company in respect of any one of the
purposes for which the meeting is called.

The holders of a majority of the voting shares present in person or by proxy, whether or not
a quorum is present, may adjourn the meeting from time to time.

Section 6. Voting

In all cases, except where otherwise by statute or the Articles or the Regulations
provided, a majority of the votes cast, whether in person, by proxy or by the use of communications
equipment, on any matter properly brought before such meeting will be the act of the shareholders. An
abstention shall not count as a vote cast.

A shareholder may revoke any proxy that is not irevocable by attending the meeting and
voting in person, by a later appointment of proxy received by the Company or by giving notice of
revocation to the Company through its Secretary in a writing, in a verifiable communication, or in open
meeting.

Section 7. Action Without a Meeting

Any action which may be authorized or taken at a meeting of the shareholders may
be authorized or taken without a meeting in a writing or writings signed by all of the shareholders who
would be entitled to notice of a meeting for such purpose, which writing or writings shall be filed with or
entered upon the records of the Company. A telegram, cablegram, electronic mail, or an electronic or
other transmission capable of authentication that appears to have been sent by a shareholder and
that contains an affirmative vote or approval of that shareholder is a signed writing for the purposes of
this section, and the date on which it is sent is the date that it is deemed to be signed.

Section 8. Order of Business

(a) The Chairman of the Board, or such officer of the Company as is designated by a
majority of the total number of directors that the Company would have if there were no vacancies among
the Directors (such number being referred to as the "Whole Board"), will call meetings of shareholders to
order and will act as presiding officer thereof. Unless otherwise determined by the Directors prior to the
meeting, the presiding officer of the meeting of shareholders will also determine the order of business



and have the authority in his or her sole discretion to regulate the conduct of any such meeting,
including, without limitation, (i) by imposing restrictions on the persons (other than shareholders of the
Company or their duly appointed proxies) who may attend any such shareholders' meeting, (ii) by
ascertaining whether any shareholder or his proxy may be excluded from any meeting of shareholders
based upon the presiding officer's determination that any such person has unduly disrupted or is likely to
disrupt the proceedings of the meeting and (iii) by determining the circumstances in which and time at
which any person may make a statement or ask questions at any meeting of shareholders.

(b) At an annual meeting of the shareholders, only such business will be conducted or
considered as is properly brought before the meeting. To be properly brought before an annual meeting,
business must be (i) specified in the notice of meeting (or any supplement thereto) given by or at the
direction of the President, a Vice President, the Secretary or an Assistant Secretary in accordance with
Section 4 of Article | of these Regulations, (i) otherwise properly brought before the meeting by the
presiding officer or by or at the direction of a majority of the Whole Board or (iii) otherwise properly
requested to be brought before the meeting by a shareholder of the Company in accordance with
Section 8(c) of Article | of these Regulations.

(c) For business to be properly requested by a shareholder to be brought before an
annual meeting, the shareholder must (i) be a shareholder of the Company of record at the time of the
giving of the notice for such annual meeting as provided for in these Regulations, (ii) be entitled to vote
at such meeting and (iii) have given timely written notice of the request to the Secretary. To be timely, a
shareholder's notice must be delivered to or mailed and received at the principal executive offices of the
Company not fewer than 60 nor more than 90 calendar days prior to the annual meeting; provided,
however, in the event that public announcement of the date of the annual meeting is not made at least
75 calendar days prior to the date of the annual meeting and the annual meeting is held on a date more
than ten calendar days before or after the first anniversary of the date on which the prior year's annual
meeting was held, notice by the shareholder, to be timely, must be so received not later than the close of
business on the 10th calendar day following the day on which public announcement is first made of the
date of the annual meeting. A shareholder's notice to the Secretary must set forth as to each matter the
shareholder proposes to bring before the annual meeting:

(i) a description in reasonable detail of the business desired to be brought
before the annual meeting and the reasons for conducting such business at the annual meeting;

(i) the name and address, as they appear on the Company’s books, of the
shareholder proposing such business and of the beneficial owner, if other than the shareholder, on
whose behalf the proposal is made;

(iii) the class and number of shares of stock of the Company that are owned
beneficially and of record by the shareholder proposing such business and by the beneficial owner, if
other than the shareholder, on whose behalf the proposal is made; and

(iv) any material interest of the shareholder proposing such business and the
beneficial owner, if other than the shareholder, on whose behalf the proposal is made in such business.

Notwithstanding the foregoing provisions of these Regulations, a shareholder must also
comply with all applicable requirements of the Securities Exchange Act of 1934, as amended, and the
rules and regulations thereunder with respect to the matters set forth in this section. For purposes of
this section, "public announcement" means disclosure in a press release reported by the Dow Jones
News Service, Associated Press, or comparable national news service or in a document publicly filed by
the Company with the Securities and Exchange Commission pursuant to Sections 13, 14 or 15(d) of the
Securities Exchange Act of 1934, as amended, or publicly filed by the Company with any national
securities exchange or quotation service through which the Company’s stock is listed or traded, or



fumished by the Company to its shareholders. Nothing in this section will be deemed to affect any rights
of shareholders to request inclusion of proposals in the Company's proxy statement pursuant to Rule
14a-8 under the Securities Exchange Act of 1934, as amended.

(d) At a special meeting of shareholders, only such business may be conducted or
considered as is properly brought before the meeting. To be properly brought before a special meeting,
business must be (i) specified in the notice of the meeting (or any supplement thereto) given by or at the
direction of the President, a Vice President, the Secretary or an Assistant Secretary (or in case of their
failure to give any required notice, the other persons entitled to give notice) in accordance with Section 4
of Article | of these Regulations or (ii) otherwise brought before the meeting by the presiding officer or by
or at the direction of a majority of the Whole Board.

(e) The determination of whether any business sought to be brought before any annual
or special meeting of the shareholders is properly brought before such meeting in accordance with this
section will be made by the presiding officer of such meeting. If the presiding officer determines that any

business is not properly brought before such meeting, he or she will so declare to the meeting and any
such business will not be conducted or considered.

ARTICLE II

DIRECTORS

Section 1. Election, Number and Term of Office

The Directors shall be elected at the annual meeting of shareholders, or if not so elected,
at a special meeting of shareholders called for that purpose, and each Director shall hold office until
the date fixed by these Regulations for the next succeeding annual meeting of shareholders and until
his successor is elected, or until his earlier resignation, removal from office, or death. At any meeting of
shareholders at which Directors are to be elected, only persons nominated as candidates shall be
eligible for election.

The number of Directors, which shall not be less than three, may be fixed or changed ata
meeting of the shareholders called for the purpose of electing Directors at which a quorum is present,
by the affirmative vote of the holders of a majority of the shares represented at the meeting and
entitied to vote on such proposal. In case the shareholders at any meeting for the election of Directors
shall fail to fix the number of Directors to be elected, the number elected shall be deemed to be the
number of Directors so fixed.

In addition to the authority of the shareholders to fix or change the number of Directors,
the number of Directors so fixed may be increased or decreased by not more than two between
shareholders’ meetings by the Directors at a meeting or by action without a meeting, and the
number of Directors as so changed shall be the number of Directors until further changed in
accordance with this section; provided, that no such decrease in the number of Directors shall result in
the removal of any incumbent Director or reduction in the term of any incumbent Director. In the event
that the Directors increase the number of Directors, the Directors who are then in office may fill any
vacancy created thereby.

Section 2. Meetings

Regular meetings of the Directors shall be held immediately after the annual meeting of
shareholders and at such other times and places as may be fixed by the Directors, and such meetings
may be held without further notice.



Special meetings of the Directors may be called by the Chairman of the Board or
by the President or by a Vice President or by the Secretary, or by not less than one-third of the
Directors. Notice of the time and place of a special meeting shall be served upon or telephoned to each
Director at least twenty-four hours, or sent by mail, telegram, cablegram, overnight delivery service, or
any other means of communication authorized by the Directors to each Director at least forty-eight hours
prior to the time of the meeting.

Section 3. Quorum

A majority of the Directors then in office shall constitute a quorum for the transaction of
business, but if at any meeting of the Directors there shall be less than a quorum present, a
majority of those present may adjourn the meeting from time to time without notice other than
announcement at the meeting until a quorum shall attend.

Section 4. Action Without a Meeting

Any action which may be authorized ortaken ata meeting of the Directors may be
authorized or taken without a meeting in a writing or writings signed by all the Directors, which writing or
writings shall be filed with or entered upon the records of the Company. A telegram, cablegram,
electronic mail, or an electronic or other transmission capable of authentication that appears to have
been sent by a Director and that contains an affirmative vote or approval of that Director is a signed
writing for the purposes of this section, and the date on which it is sent is the date that it is deemed to
be signed.

Section 5. Committees

The Directors may from time to time create a committee or committees of Directors to
act in the intervals between meetings of the Directors and may delegate to such committee or committees
any of the authority of the Directors other than that of filling vacancies among the Directors or in any
committee of the Directors. No committee shall consist of less than one Director. The Directors
may appoint one or more Directors as alternate members of any such committee, who may take the
place of any absent member or members of any meeting of such committee.

In particular, the Directors may create and define the powers and duties of an Executive
Committee. Except as above provided and except to the extent that its powers are limited by the
Directors, the Executive Committee during the intervals between meetings of the Directors shall
possess and may exercise, subject to the control and direction of the Directors, all of the powers of
the Directors in the management and control of the business of the Company, regardless of whether such
powers are specifically conferred by these Regulations. All action taken by the Executive Committee
shall be reported to the Directors at their first meeting thereafter.

Unless otherwise ordered by the Directors, a majority of the members of any committee
appointed by the Directors pursuant to this section shall constitute a quorum at any meeting thereof,
and the act of a majority of the members present at a meeting at which a quorum is present shall be
the act of such committee. Action may be taken by any such committee without a meeting by a
writing or writings signed by all of its members in a manner consistent with Section 4 of this Article
Il. Any such committee shall prescribe its own rules for calling and holding meetings and its method
of procedure, subject to any rules prescribed by the Directors, and shall keep a written record of all
action taken by it.

Unless otherwise restricted by action of the Board of Directors, any committee of
Directors created pursuant to this section may further delegate any or all of its authority and duties
to a subcommittee of one or more of its members.



Section 6. Nominations Of Directors; Election

(a) Except as may be otherwise provided in the express terms of any outstanding serial
preferred stock, only persons who are nominated in accordance with this section will be eligible for
election at a meeting of shareholders to be members of the Board of Directors of the Company.

(b) Nominations of persons for election as directors of the Company may be made only
at a meeting of shareholders (i) by or at the direction of the Board of Directors or a committee thereof or
(ii) by any shareholder who is a shareholder of record at the time of giving of the notice provided for in
this section, who is entitled to vote for the election of directors at such meeting, and who complies with
the procedures set forth in this section. All nominations by shareholders must be made to the Secretary
in proper written form and must be timely.

(c) To be timely, a shareholder's notice must be delivered to or mailed and received at
the principal executive offices of the Company, in the case of a special meeting of the shareholders, at
the time the meeting call is made in accordance with Section 2 of Article |, or, in the case of an annual
meeting, not fewer than 60 nor more than 90 calendar days prior to such annual meeting; provided,
however, in the event that public announcement of the date of the annual meeting is not made at least
75 calendar days prior to the date of the annual meeting and the annual meeting is held on a date more
than ten calendar days before or after the first anniversary of the date on which the prior year's annual
meeting was held, notice by the shareholder, to be timely, must be so received not later than the close of
business on the 10th calendar day following the day on which public announcement is first made of the
date of the annual meeting.

(d) To be in proper written form, such shareholder’s notice must set forth or include:

(i) the name and address, as they appear on the Company's books, of the
shareholder giving the notice and of the beneficial owner, if other than the shareholder, on whose behalf
the nomination is made;

(i) arepresentation that the shareholder giving the notice is a holder of record of
stock of the Company entitled to vote at such annual meeting and intends to appear in person or by
proxy at the annual meeting to nominate the person or persons specified in the notice;

(iii) the class and number of shares of stock of the Company that are owned
beneficially and of record by the shareholder giving the notice and by the beneficial owner, if other than
the shareholder, on whose behalf the nomination is made;

(iv) a description of all arrangements or understandings between or among any of
(A) the shareholder giving the notice, (B) the beneficial owner on whose behalf the notice is given, (C)
each nominee and (D) any other person or persons (naming such person or persons) pursuant to which
the nomination or nominations are to be made by the shareholder giving the notice;

(v) such other information regarding each nominee proposed by the shareholder
giving the notice as would be required to be included in a proxy statement filed pursuant to the proxy
rules of the Securities and Exchange Commission had the nominee been nominated, or intended to be
nominated, by the Board of Directors; and

(vi) the signed consent of each nominee to serve as a director of the Company if
so elected.

(e) The presiding officer of any annual meeting may, if the facts warrant, determine that



a nomination was not made in accordance with this section, and if the presiding officer should so
determine, the presiding officer shall so declare to the meeting, and the defective nomination will be
disregarded. Notwithstanding the foregoing provisions of this section, a shareholder must also comply
with all applicable requirements of the Securities Exchange Act of 1934, as amended, and the rules and
regulations thereunder with respect to the matters set forth in this section.

ARTICLE lli

OFFICERS

Section 1. Officers

All of the officers and assistant officers shall be elected by the Directors. The Company
may have a Chairman of the Board (who shall be a Director) and shall have a President, a Secretary and a
Treasurer. The Company may also have one or more Vice Presidents and such other officers and
assistant officers as the Directors may deem necessary. The Company's Chairman of the Board need
not be an officer or employee.

Section 2. Authority and Duties of Officers

The officers of the Company shall have such authority and shall perform such duties as
are customarily incident to their respective offices, or as may be specified from time to time by the
Directors regardless of whether such authority and duties are customarily incident to such office.

ARTICLE IV

INDEMNIFICATION, INSURANCE AND LIMITATION OF LIABILITY

Section 1. Indemnification

(a) The Company shall indemnify, to the full extent then permitted by law, any Director
or officer or former Director or officer of the Company who was or is a party or is threatened to be made
a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative, by reason of the fact that the individual is or was a Director or an officer,
employee or agent of the Company, or is or was serving at the request of the Company as a director,
trustee, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise. The Company shall pay, to the full extent then required by law, expenses, including
attorney's fees, incurred by a Director in defending any such action, suit or proceeding as they are
incurred, in advance of the final disposition thereof.

(b} To the full extent then permitted by law, the Company may indemnify employees,
agents and other persons and may pay expenses, including attorney’s fees, incurred by any employee,
agent or other person in defending any action, suit or proceeding as such expenses are incurred, in
advance of the final disposition thereof.

(c) The indemnification and payment of expenses provided by this section shall not be
exclusive of, and shall be in addition to, any other rights granted to any person seeking indemnification
under any law, the Amended and Restated Articles of Incorporation, any agreement, vote of
shareholders or of disinterested Directors, or otherwise, both as to action in official capacities and as to
action in another capacity while he or she is a Director or an officer, employee or agent of the Company,
and shall continue as to a person who has ceased to be a Director, trustee, officer, employee or agent



and shall inure to the benefit of the heirs, executors, and administrators of such a person.

Section 2. Liability Insurance

(a) The Company may purchase and maintain insurance or fumish similar protection,
including but not limited to trust funds, letters of credit or self-insurance, on behalf of or for any person
who is or was a Director, officer, employee or designated agent of the Company or is or was serving at
the request of the Company as a director, officer, employee or designated agent of another corporation,
partnership, joint venture, trust or other enterprise against any liability asserted against him and incurred by
him in any such capacity, or arising out of his status as such, whether or not the Company would
have the power to indemnify him against such liability under the provisions of this Article or of
Chapter 1701 of the Ohio Revised Code. Insurance may be purchased from or maintained with a
person in whom the Company has a financial interest.

(b) The Company is expressly authorized to enter into any indemnification or insurance
agreements with or on behalf of any person who is or was a Director, officer, employee or designated agent
of the Company or is or was serving at the request of the Company as a director, officer, employee or
designated agent of another corporation, partnership, joint venture, trust or other enterprise, in accordance
with the terms of this Article IV or the laws of the State of Ohio. Such agreements may include, but
are not limited to agreements providing for indemnification or the advancement of expenses under
Section 1 of this Article IV, agreements providing for insurance, indemnification or the advancement of
expenses by way of self-insurance, whether or not funded through the use of a trust, escrow agreement,
letter of credit, etc., in accordance with subsection (a) of this section, and agreements providing for
insurance or indemnification through the commercial insurance market.

Section 3. Limitation of Liability

(@) No person shall be found to have violated his duties to the Company as a Director of
the Company in any action brought against such Director (inciuding actions involving or affecting any
of the following: (i) a change or potential change in control of the Company; (ii) a termination or potential
termination of his service to the Company as a Director; or (iii) his service in any other position or
relationship with the Company), unless it is proved by clear and convincing evidence that the Director
has not acted in good faith, in @ manner he reasonably believes to be in or not opposed to the best
interests of the Company, or with the care that an ordinarily prudent person in a like position would use
under similar circumstances. Notwithstanding the foregoing, nothing contained in this paragraph (a) limits
relief available under Section 1701.60 of the Ohio Revised Code.

{b) In performing his duties, a Director shall be entitled to rely on information, opinions,
reports, or statements, including financial statements and other financial data, that are prepared or
presented by: (i) one or more Directors, officers or employees of the Company whom the Director
reasonably believes are reliable and competent in the matters prepared or presented; (ii) counsel, public
accountants, or other persons as to matters that the Director reasonably believes are within the person's
professional or expert competence; or (iii) a committee of the Directors upon which he does not serve,
duly established in accordance with the provisions of these Regulations, as to matters within its
designated authority, which committee the Director reasonably believes to merit confidence.

(c) A Director in determining what he reasonably believes to be in the best interests
of the Company shall consider the interests of the Company's shareholders and, in his discretion,
may consider (i) the interests of the Company's employees, suppliers, creditors and customers;
(i) the economy of the state and nation; (iii) community and societal considerations; and (iv) the long-
term as well as short-term interests of the Company and its shareholders, including the possibility that
these interests may be best served by the continued independence of the Company.



(d) A Director shall be liable in damages for any action he takes or fails to
take as a Director only if it is proved by clear and convincing evidence in a court of competent jurisdiction
that his action or failure to act involved an act or omission undertaken with deliberate intent to cause
injury to the Company or undertaken with reckless disregard for the best interests of the Company.
Notwithstanding the foregoing, nothing contained in this paragraph (d) affects the liability of Directors
under Section 1701.95 of the Ohio Revised Code or limits relief available under Section 1701.60 of
the Ohio Revised Code.

ARTICLE V

MISCELLANEOUS

Section 1. Transfer and Regqistration of Certificates

The Directors shall have authority to make such rules and regulations as they deem
expedient concerning the issuance, transfer and registration of certificates for shares and the shares
represented thereby and may appoint transfer agents and registrars thereof.

Section 2. Substituted Certificates

Any person claiming a certificate for shares to have been lost, stolen or destroyed shall
make an affidavit or affirmation of that fact, shall give the Company and its registrar or registrars and
its transfer agent or agents a bond of indemnity satisfactory to the Directors or to the Executive
Committee or to the President or a Vice President and the Secretary or the Treasurer, whereupon a
new certificate may be executed and delivered of the same tenor and for the same number of shares as the
one alleged to have been lost, stolen or destroyed.

Section 3. Articles to Govern

In case any provision of these Regulations shall be inconsistent with the Articles, the
Articles shall govern.

Section 4. Amendments

These Regulations may be amended at a meeting of the shareholders by the
affirmative vote of the shareholders of record entitled to exercise a majority of the voting power on such
proposal, or by the unanimous written consent of the shareholders of record entitled to vote on such
proposal. If an amendment is adopted by written consent without a meeting of the shareholders, the
Secretary shall mail a copy of such amendment to each shareholder of record who would have been
entitled to vote thereon.
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
THE SHERWIN-WILLIAMS COMPANY
FIRST: The name of this Company is THE SHERWIN-WILLIAMS COMPANY.

SECOND: The place where this Company shall be located and its principal business shall be transacted is the City of
Cleveland in the County of Cuyahoga and State of Ohio.

THIRD: The Company is formed for the purpose of developing, producing, manufacturing, buying, selling and generally
dealing in products, goods, wares, merchandise and services of any and all kinds and doing all things necessary or incidental
thereto.

FOURTH: The number of shares which the Company is authorized to have outstanding is 330,000,000 consisting of
30,000,000 shares of Serial Preferred Stock without par value (hereinafter called " Serial P referred Stock") and 3 00,000,000
shares of Commen Stock, par value $1.00 each (hereinafier called "Common Stock").

The shares of such classes shall have the following express terms:
DIVISION A
EXPRESS TERMS OF THE SERIAL PREFERRED STOCK
Section 1. The Serial Preferred Stock may be issued from time to time in one or more series. All shares of Serial
Preferred Stock shall be of equal rank and shall be identical, except in respect of the matters that may be fixed by the Board of
Directors as hereinafter provided, and each share of each series shall be identical with all other shares of such series, except as to
the date from which dividends are cumulative. Subject to the provisions of Sections 2 to 8, both inclusive, of this Division, which
provisions shall apply to all Serial Preferred Stock, the Board of Directors hereby is authorized to cause such shares to be issued
in one or more series and with respect to each such series prior to the issuance thereof to fix:
(a) The designation of the series, which may be by distinguishing number, letter or title.
(b) The number of shares of the series, which number the Board of Directors may (except where otherwise
provided in the creation of the series) increase or decrease (but not below the number of shares thereof then
outstanding).

(c) The annual dividend rate of the series.

(d) The dates at which dividends, if declared, shall be payable, and the dates from which dividends shall be
curnulative.

(e) The redemption rights and price or prices, if any, for shares of the series.
(f) The terms and amount of any sinking fund provided for the purchase or redemption of shares of the series.

(g) The amounts payable on shares o fthe series in the e vent o f any v oluntary or involuntary 1iquidation,
dissolution or winding up of the affairs of the Company.



(h) Whether the shares of the series shall be convertible into Cormmon Stock, and, if so, the conversion price or
prices, any adjustments thereof, and all other terms and conditionsupon which such conversion may be made.

(i) Restrictions (in addition to those set forth in Sections 6(b) and 6(c) of this Division) on the issuance of
shares of the same series or of any other class or series.

The Board of Directors is authorized to adopt from time to time amendments to the Articles of Incorporation fixing, with
respect to each such series, the matters described in clauses (a) to (i), both inclusive, of this Section 1.

Section 2. The holders of Serial Preferred Stock of each series, in preference to the holders of Common Stock and of
any other class of shares ranking junior to the Serial Preferred Stock, shall be entitled to receive out of any funds legally available
and when and as declared by the Board of Directors dividends in cash at the rate for such series fixed in accordance with the
provisions of Section 1 of this Division and no more, payable quarterly on the dates fixed for such series. Such dividends shall be
cumulative, in the case of shares of each particular series, from and after the date or dates fixed with respect to such series. No
dividends may be paid upon or declared or set apart for any of the Serial Preferred Stock for any quarterly dividend period unless
at the same time a like proportionate dividend for the same quarterly dividend period, ratably in proportion to the respective
annual dividend rates fixed therefor, shall be paid upon or declared or set apart for all Serial Preferred Stock of all series then
issued and outstanding and entitled to receive such dividend.

Section 3. In no event so long as any Serial Preferred Stock shall be outstanding shall any dividends, except a dividend
payable in Common Stock or other shares ranking junior to the Serial Preferred Stock, be paid or declared or any distribution be
made except as aforesaid on the Common Stock or any other shares ranking junior to the Serial Preferred Stock, nor shall any
Commeon Stock or any other shares ranking junior to the Serial Preferred Stock be purchased, retired or otherwise acquired by the
Company (except out of the proceeds of the sale of Common Stock or other shares ranking junior to the Serial Preferred Stock
received by the Company subsequent to August 31, 1966):

(a) Unless all accrued and unpaid dividends on Serial Preferred Stock, including the full dividends for the
current quarterly dividend period, shall have been declared and paid or a sum sufficient for payment thereof set apart;
and

(b) Unless there shall be no arrearages with respect to the redemption of Serial Preferred Stock of any series
from any sinking fund provided for shares of such series in accordance with the provisions of Section 1 of this Division.

Section 4. (a) Subject to the express terms of each series and to the provisions of Section 6(b)(iii) of this Division A,
the Company may from time to time redeem all or any part of the Serial Preferred Stock of any series at the time outstanding (i) at
the option of the Board of Directors at the applicable redemption price for such series fixed in accordance with the provisions of
Section 1 of this Division, or (ii) in fulfillment of the requirements of any sinking fund provided for shares of such series at the
applicable sinking fund redemption price, fixed in accordance with the provisions of Section 1 of this Division, together in each
case with accrued and unpaid dividends to the redemption date.

(b) Notice of every such redemption shall be mailed, postage prepaid, to the holders of record of the Serial Preferred
Stock to be redeemed at their respective addresses then appearing on the books of the Company, not less than thirty (30) days nor
more than sixty (60) days prior to the date fixed for such redemption. At any time before or after notice has been given as above
provided, the Company may deposit the aggregate redemption price of the shares of Serial Preferred Stock to be redeemed with
any bank or trust company in Cleveland, Ghio, or New York, New York, having capital and surplus of more than Five Million
Dollars ($5,000,000), named in such notice, and direct that such amount be paid to the respective holders of the shares of Serial
Preferred Stock so to be redeemed, in amounts equal to the redemption price of all shares of Serial Preferred Stock so to be
redeemed, on surrender of the stock certificate or certificates held by such holders. Upon the making of such deposit such holders
shall cease to be shareholders with respect to such shares, and after such notice shall have been given and such deposit shall have
been made such holders shall have no interest in or claim against the Company with respect to such shares except only to receive
such money from such bank or trust company without interest or the right to exercise, before the redemption date, any unexpired



privileges of conversion. In case less than all of the outstanding shares of Serial Preferred Stock are to be redeemed, the Company
shall select by lot the shares so to be redeemed in such manner as shall be prescribed by its Board of Directors.

If the holders of shares of Serial Preferred Stock which shall have been called for redemption shall not, within six years
after such deposit, claim the amount deposited for the redemption thereof, any such bank or trust company shall, upon demand,
pay over to the Company such unclaimed amounts and thereupon such bank or trust company and the Company shall be relieved
of all responsibility in respect thereof and to such holders.

(c) Any shares of Serial Preferred Stock which are redeemed by the Company pursuant to the provisions of this Section
4 and any shares of Serial Preferred Stock which are purchased and delivered in satisfaction of any sinking fund requirements
provided for shares of such series and any shares of Serial Preferred Stock which are converted in accordance with the express
terms thereof shall be cancelled and not reissued. Any shares of Serial Preferred Stock otherwise acquired by the Company shall
resume the status of authorized and unissued shares of Serial Preferred Stock without serial designation.

Section 5. (a) The holders of Serial Preferred Stock of any series shall, in case of voluntary or involuntary liquidation,
dissolution or winding up of the affairs of the Company, be entitled to receive in full out of the assets of the Company, including
its capital, before any amount shall be paid or distributed among the holders of the Common Stock or any other shares ranking
junior to the Serial Preferred Stock the amounts fixed with respect to the shares of such series in accordance with Section 1 of this
Division, plus in any event an amount equal to all dividends accrued and unpaid thereon to the date of payment of the amount due
pursuant to such liquidation, dissolution or winding up of the affairs of the Company. In case the net assets of the Company
legally available therefor are insufficient to permit the payment upon all outstanding shares of Serial Preferred Stock of the full
preferential amount to which they are respectively entitled, then such net assets shall be distributed ratably upon outstanding
shares of Seria] Preferred Stock in proportion to the full preferential amount to which each such share is entitled.

After payment to holders of Serial Preferred Stock of the full preferential amounts as aforesaid, holders of Serial
Preferred Stock as such shall have no right or claim to any of the remaining assets of the Company.

(b) The merger or consolidation of the Company into or with any other corporation, or the merger of any other
corporation into it, or the sale, lease or conveyance of all or substantially all the property or business of the Company, shall not be
deemed to be a dissolution, liquidation or winding up, voluntary or involuntary, for the purposes of this Section 5.

Section 6. (a) The holders of Serial Preferred Stock shall be entitled to one vote for each share of such stock upon all
matters presented to the shareholders; and, except as otherwise provided herein or required by law, the holders of Serial Preferred
Stock and the holders of Common Stock shall vote together as one class on all matters. No adjustment of the voting rights of the
holders of Serial Preferred Stock shall be made in the event of an increase or decrease in the number of shares of Common Stock
authorized or issued or in the event of a stock split or combination of the Common Stock or in the event of a stock dividend on
any class of stock payable solely in Common Stock, and none of the foregoing actions shall be deemed to affect adversely the
voting powers, rights or preferences of Serial Preferred Stock within the meaning and for the purpose of this Division A.

If, and so often as, the Company shall be in default in the payment of dividends in an amount equivalent to six (6)
quarterly dividends (whether or not consecutive) on any series of Serial Preferred Stock at the time outstanding, whether or not
eamned or declared, the holders of Serial Preferred Stock of all series, voting separately as a class and in addition to all other rights
to vote for Directors, shall be entitled to elect, as herein provided, two (2) members of the Board of Directors of the Company;
provided, however, that the holders of shares of Serial Preferred Stock shall not have or exercise such special class voting rights
except at meetings of the shareholders for the election of Directors at which the holders of not less than thirty-five per cent (35%)
of the outstanding shares of Serial Preferred Stock of all series then outstanding are present in person or by proxy; and provided
further that the special class voting rights provided for herein when the same shall have become vested shall remain so vested
untif all accrued and unpaid dividends on the Serial Preferred Stock of all series then outstanding shall have been paid, whereupon
the holders of Serial Preferred Stock shall be divested of their special class voting rights in respect of subsequent elections of
Directors, subject to the revesting of such special class voting rights in the event hereinabove specified in this paragraph.



In the event of default entitling the holders of Serial Preferred Stock to elect two (2) Directors as above specified, a
special meeting of the shareholders for the purpose of electing such Directors shall be called by the Secretary of the Company
upon written request of, or may be called by, the holders of record of at least ten per cent (10%) of the shares of Serial Preferred
Stock of all series at the time outstanding, and notice thereof shall be given in the same manner as that required for the annual
meeting of shareholders; provided, however, that the Company shall not be required to call such special meeting if the annual
meeting of shareholders shall be held within ninety (90) days after the date of receipt of the foregoing written request from the
holders of Serial Preferred Stock. At any meeting at which the holders of Serial Preferred Stock shall be entitled to elect
Directors, the holders of thirty-five per cent (35%) of the then outstanding shares of Serial Preferred Stock of all series, present in
person or by proxy, shall be sufficient to constitute a quorum, and the vote of the holders of a majority of such shares so present at
any such meeting at which there shall be such a quorum shall be sufficient to elect the members of the Board of Directors which
the holders of Serial Preferred Stock are entitled to elect as hereinabove provided.

(b) The vote or consent of the holders of at least two-thirds of the shares of Serial Preferred Stock at the time
outstanding, given in person or by proxy either in writing or at a meeting called for the purpose at which the holders of Serial
Preferred Stock shall vote separately as a class, shall be necessary to effect any one or more of the following (but so far as the
holders of Serial Preferred Stock are concerned, such action may be effected with such vote or consent):

(i) Any amendment, alteration or repeal of any of the provisions of the Articles of Incorporation or of the
Regulations of the Company which affects adversely the voting powers, rights or preferences of the holders of Serial
Preferred Stock; provided, however, that, for the purpose of this clause (i) only, neither the amendment of the Articles of
Incorporation so as to authorize or create, or to increase the authorized or outstanding amount of, Serial Preferred Stock
or of any shares of any class ranking on a parity with or junior to the Serial Preferred Stock, nor the amendment of the
provisions of the Regulations so as to increase the number of D irectors o f the C ompany shall be deemed to a ffect
adversely the voting powers, rights or preferences of the holders of Serial Preferred Stock; and provided further, that if
such amendment, alteration or repeal affects adversely the rights or preferences of one or more but not all series of Serial
Preferred Stock at the time outstanding, only the vote or consent of the holders of at least two-thirds of the number of the
shares at the time outstanding of the series so affected shall be required;

(ii) The authorization or creation of, or the increase in the authorized amount of, any shares of any class, or
any security convertible into shares of any class, ranking prior to the Serial Preferred Stock; or

(iii) The purchase or redemption (for sinking fund purposes or otherwise) of less than all of the Serial
Preferred Stock then outstanding except in accordance with a stock purchase offer made to all holders of record of Serial
Preferred Stock, unless all dividends upon all Serial Preferred Stock then outstanding for all previous quarterly dividend
periods shall have been declared and paid or funds therefor set apart and all accrued sinking fund obligations applicable
thereto shall have been complied with.

This Section 6(b) shall not apply to, and the class or series vote specified therein shall not be required for the approval
of, any action which is part of or effected in connection with the consolidation of the Company with or its merger into any other
corporation, so long as the class vote specified by Section 6(c) of this Division is obtained in any case in which such class vote is
required under clause (i) of said Section 6(c).

(c) The vote or consent of the holders of at least a majority of the shares of Serial Preferred Stock at the time
outstanding, given in person or by proxy either in writing or at a meeting called for the purpose at which the holders of Serial
Preferred Stock shall vote separately as a class, shall be necessary to effect any one or more of the following (but so far as the
holders of Senal Preferred Stock are concerned, such action may be effected with such vote or consent):

(i) The sale, lease or conveyance by the Company of all or substantially all of its property or business; or

(ii) The consolidation of the Company with or its merger into any other corporation unless the corporation
resulting from such consolidation or merger will have after such consolidation or merger no class of shares either



authorized or outstanding ranking prior to or on a parity with the Serial Preferred Stock except the same number of
shares ranking prior to or on a parity with the Serial Preferred Stock and having the same rights and preferences as the
shares of the Company authorized and outstanding immediately preceding such consolidation or merger, and each
holder of Serial Preferred Stock immediately preceding such consolidation or merger shall receive the same number of
shares, with the same rights and preferences, of the resulting corporation; or

(ii1) The authorization of any shares ranking on a parity with the Serial Preferred Stock or an increase in the
authorized number of shares of Serial Preferred Stock.

Section 7. If the shares of any series of Serial Preferred Stock shall be convertible into Common Stock, then upon
conversion of shares of such series the stated capital of the Common Stock issued upon such conversion shall be the aggregate par
value of the shares so issued having par value, or, in the case of shares without par value, shall be an amount equal to the stated
capital represented by each share of Common Stock outstanding at the time of such conversion multiplied by the number of shares
of Common Stock issued upon such conversion. The stated capital of the Company shall be correspondingly increased or reduced
to reflect the difference between the stated capital of the shares of Serial Preferred Stock so converted and the stated capital of the
Common Stock issued upon such conversion.

Section 8. The holders of Serial Preferred Stock shall have no preemptive right to purchase or have offered to them for
purchase any shares or other securities of the Company, whether now or hereafter authorized.

Section 9. For the purpose of this Division A:

Whenever reference is made to shares “"ranking prior to the Serial Preferred Stock” or "on a parity with the S erial
Preferred Stock", such reference shall mean and include all shares of the Company in respect of which the rights of the holders
thereof as to the payment of dividends or as to distributions in the event of a voluntary or involuntary liquidation, dissolution or
winding up of the affairs of the Company are given preference over, or rank on an equality with (as the case may be) the rights of
the holders of Serial Preferred Stock; and whenever reference is made to shares "ranking junior to the Serial Preferred Stock”,
such reference shall mean and include all shares of the Company in respect of which the rights of the holders thereof as to the
payment of dividends and as to distributions in the event of a voluntary or involuntary liquidation, dissolution or winding up of
the affairs of the Company are junior and subordinate to the rights of the holders of Serial Preferred Stock.

DIVISION A-1
CUMULATIVE REDEEMABLE SERIAL PREFERRED STOCK

Section 1. There is established hereby a series of Serial Preferred Stock that shall be designated "Cumulative
Redeemable Serial Preferred Stock” (hereinafter sometimes called this "Series” or the "Cumulative Redeemable Preferred Stock")
and that shall have the terms set forth in this Division A-1.

Section 2. The number of shares of this Series shall be 3,000,000.

Section 3. (a) The holders of record of shares of Cumulative Redeemable Preferred Stock shall be entitled to receive,
when and as declared by the Board of Directors in accordance with the terms hereof, out o f funds 1egally a vailable for the
purpose, cumulative quarterly dividends payable in cash on the first day of January, April, July and October in each year (each
such date being referred to herein as a "Quarterly Dividend Payment Date"), commencing on the first Quarterly Dividend
Payment Date after the first issuance of a share of Cumulative Redeemable Preferred Stock or fraction of a share of Cumulative
Redeemable Preferred Stock, in an amount per share (rounded to the nearest cent) equal to the lesser of (i) 3750 per share or
(ii) subject to the provision for adjustment hereinafter set forth, 100 times the aggregate per share amount of all cash dividends,
and 100 times the aggregate per share amount (payable in kind) of all non-cash dividends or other distributions (other than a
dividend payable in shares of Common Stock, or a subdivision of the outstanding Common Stock (by reclassification or
otherwise)), declared on the Common Stock since the immediately preceding Quarterly Dividend Payment Date, or, with respect



to the first Quarterly Dividend Payment Date, since the first issuance of any share of Cumulative Redeemable Preferred Stock or
fraction of a share of Cumulative Redeemable Preferred Stock. In the event the Company shall at any time declare or pay any
dividend on the Common Stock payable in Common Stock, or effect a subdivision or combination or consolidation of the
outstanding shares of Common Stock (by reclassification or otherwise than by payment of a dividend in Common Stock) into a
greater or lesser number of shares of Common Stock, then in each such case the amount to which holders of shares of Cumulative
Redeemable Preferred Stock were entitled immediately prior to such event under clause (ii) of the preceding sentence shall be
adjusted by multiplying such amount by a fraction the numerator of which is the number of shares of Common Stock outstanding
immediately after such event and the denominator of which is the number of shares of Common Stock that were outstanding
immediately prior to such event.

(b) D ividends shall begin to accrue and be cumulative on outstanding shares of Cumulative Redeemable Preferred
Stock from the Quarterly Dividend Payment Date next preceding the date of issue of such shares of Cumulative Redeemable
Preferred Stock, unless the date of issue of such shares is prior to the record date for the first Quarterly Dividend Payment Date,
in which case dividends on such shares shall begin to accrue from the date of issue of such shares, or unless the date of issue is a
Quarterly Dividend Payment Date or is a date after the record date for the determination of holders of shares of Cumulative
Redeemable Preferred Stock entitled to receive a quarterly dividend and before such Quarterly Dividend Payment Date, in either
of which events such dividends shall begin to accrue and be cumulative from such Quarterly Dividend Payment Date. Accrued
but unpaid dividends shall not bear interest. No dividends shall be paid upon or declared and set apart for any Cumulative
Redeemable Preferred Stock for any dividend period unless at the same time a dividend for the same dividend period, ratably in
proportion to the respective annual dividend rates fixed therefor, shall be paid upon or declared and set apart for all Serial
Preferred Stock of all series then outstanding and entitled to receive such dividend. The Board of Directors may fix a record date
for the determination of holders of Cumulative Redeemable Preferred Stock entitled to receive payment of a dividend or
distribution declared thereon, which record date shall be no more than 40 days prior to the date fixed for the payment thereof.

Section 4. Subject to the provisions of Section 6(b)(iii) of Division A and in accordance with Section 4 of Division A,
shares of the Cumulative Redeemable Preferred Stock shall be redeemable from time to time at the option ofthe Board of
Directors of the Company, as a whole or in part, at any time at a redemption price per share equal to one hundred times the then
applicable Purchase Price as defined in that certain Rights Agreement, dated as of April 23, 1997 between the Company and
KeyBank National Association (the “Rights Agreement”), as the same may be from time to time amended in accordance with its
terms, which Purchase Price is $110 as of April 23, 1997, subject to adjustment from time to time as provided in the Rights
Agreement. Copies of the Rights Agreement are available from the Company upon request. In case less than all of the outstanding
shares of Cumulative Redeemable Preferred Stock are to be redeemed, the Company shall select by lot the sharessoto be
redeemed in such manner as shall be prescribed by its Board of Directors.

Section 5. (a) In the event of any voluntary or involuntary liquidation, dissolution or winding up of the affairs of the
Company (hereinafter referred to as a "Liquidation”), no distribution shall be made to the holders of shares of stock ranking junior
(either as to dividends or upon Liquidation) to the Cumulative Redeemable Preferred Stock, unless, prior thereto, the holders of
shares of Cumulative Redeemable Preferred Stock shall have received at least an amount per share equal to one hundred times the
then applicable Purchase Price as defined in the Rights Agreement, as the same may be from time to time amended in accordance
with its terms (which Purchase Price is $110 as of April 23, 1997), subject to adjustment from time to time as provided in the
Rights Agreement, plus an amount equal to accrued and unpaid dividends and distributions thereon, whether or not eamed or
declared, to the date of such payment, provided that the holders of shares of Cumulative Redeemable Preferred Stock shall be
entitled to receive at least an aggregate amount per share, subject to the provision for adjustment hereinafter set forth, equal to
100 times the aggregate amount to be distributed per share to holders of Common Stock (the "Cumulative Redeemable Preferred
Stock Liquidation Preference").

(b) In the event, however, that the net assets of the Company are not sufficient to pay in full the amount of the
Curmulative Redeemable Preferred Stock Liquidation Preference and the liquidation preferences of all other series of Serial
Preferred Stock, if any, which rank on a parity with the Cumulative Redeemable Preferred Stock as to distribution of assets in
Liquidation, all shares of this Series and of such other series of Serial Preferred Stock shall share ratably in the distribution of
assets (or proceeds thereof) in Liquidation in proportion to the full amounts to which they are respectively entitled.



(c) In the event the Company shall at any time declare or pay any dividend on the Common Stock payable in Common
Stock, or effect a subdivision or combination or consolidation of the outstanding Common Stock (by reclassification or otherwise
than by payment of a dividend in Common Stock) into a greater or lesser number of shares of Common Stock, then in each such
case the amount to which holders o f Cumulative R edeemable P referred S tock were e ntitled i mmediately p rior to such event
pursuant to the proviso set forth in paragraph 5(a) above, shall be adjusted by multiplying such amount by a fraction the
numerator of which is the number of shares of Common Stock outstanding immediately after such event and the denominator of
which is the number of shares of Common Stock that were outstanding immediately prior to such event.

(d) The merger or consolidation of the Company into or with any other corporation, or the merger of any other
corporation into it, or the sale, lease or conveyance of all or substantially all the property or business of the Company, shall not be
deemed to be a Liquidation for the purposes of this Section 5.

Section 6. The Cumulative Redeemable Preferred Stock shall not be convertible into Common Stock.
DIVISION A-2
CONVERTIBLE PARTICIPATING SERIAL PREFERRED STOCK
Section 1. Definitions. For purposes of this Division A-2, the following terms shall have the meanings described:

"Acquisition Debt" is equal to Three Hundred Fifty Million Dollars (3350,000,000). Upon payment in full of the
Purchase Money Note, the Acquisition Debt shall be zero.

"Adjusted Common Stock Value" means 350,000 shares, multiplied by One Thousand Dollars ($1,000), divided by the
Common Stock Price on the Original Issue Date (adjusted to take into account any dividends or distributions payable in Common
Stock, or any stock split, recapitalization (including extraordinary dividends), reclassification, subdivision or combination of, or
similar transaction involving, Common Stock), multiplied by the Common Stock Price (which shall never be less than the Floor
Price nor greater than the Cap Amount).

"Base Value" shall, as of any specified date, be equal to the greater of (a) 38.0% of the curmulative amount of principal
paid or forgiven on the Purchase Money Note, or (b) Eighty-Five Million Dollars ($85,000,000).

"Business Day" means any day other than a Saturday, Sunday or a day on which banking institutions are authorized or
obligated by law or executive order to close in New York City.

"Cap Amount” shall be (a) 150% of the Floor Price during the first five years following the Original Issue Date, and
(b) 175% of the Floor Price at any time after the fifth anniversary date of the Original Issue Date.

"Closing Price" of any security on any date means the closing sale price (or, if no closing sale price is reported, the last
reported sale price) of such security on the NYSE on such date, as reported in the NYSE Composite Transaction Reporting
System, or, if such security is not listed for trading on the NYSE on that date, as reported in the consolidated transaction reporting
system for the principal United States securities exchange on which such security is so listed, or, if such security is not so listed, as
reported on the National Association of Securities Dealers, Inc. Automated Quotation System, or, if not so reported, the last
quoted bid price for such security in the over-the-counter market as reported by the National Quotation Bureau or similar
organization, or, if such bid price is not available, the market value of such security on such date as determined by a nationally
recognized independent investment banking firm retained for the purpose.

"Code" means the Internal Revenue Code of 1986, as amended.

"Common Stock” means the common stock, $1.00 par value per share, of the Company.



"Common Stock Price” means, on any specified date, the Closing Price of Common Stock on the last Trading Day
before such date. The Common Stock Price shall be appropriately adjusted to take into account any dividends or distributions
payable in Common Stock.

"Conversion Amount Per Share” is equal to the Convertible Participating Preferred Stock Value Per Share.

"Conversion Date" means the date specified in Section 6(c)(i) of this Division A-2.

"Conversion Notice" means a notice described in Section 6(c)(i) of this Division A-2.

"Convertible Participating Preferred Stock" has the meaning set forth in Section 2 of this Division A-2.

"Convertible Participating Preferred Stock Liquidation Preference" has the meaning set forth in Section 8(a) of this
Division A-2.

"Convertible Participating Preferred Stock Value Per Share" is equal to a fraction. The numerator is the sum of (a) the
Adjusted Common Stock Value plus (b) the Base Value less (c) the Acquisition Debt. The denominator is 350,000 shares. If the
Convertible Participating Preferred Stock Value Per Share is being calculated on a date on which principal is being paid on the
Purchase Money Note, the Base Value shall be calculated including the principal payment made on that date.

"ESOP" means the employee stock ownership plan feature of the Plan and any other employee stock ownership plan and
trust that is designated by the Corporation and that assumes or becomes a transferee or a successor by merger, spin-off or split-up,
of any of the assets and liabilities of such employee stock ownership plan feature.

"ESOP Loan Suspense Account” means a suspense account maintained by the ESOP pursuant to Treasury
Regulation Section 54.4975-11(c) (1979).

"Floor Price" means the Common Stock Price on the Original Issue Date.

"Liquidation” has the meaning set forth in Section 8(a) of this Division A-2.

"Original Issue Date" means the date of original issuance of the Convertible Participating Preferred Stock.

"Per-Share Redemption Amount” means, as of any specified date, the Conversion Amount Per Share.

"Plan" means The Sherwin-Williams Company Employee Stock Purchase and Savings Plan, and any other plan and trust
qualified under Code Section 401(a) that is designated by the Corporation and that assumes or becomes a transferee or a

successor by merger, spin-off or split-up, of substantially all of the assets and liabilities of such plan.

"Purchase Money Note" means the purchase money note, in the principal amount of Three Hundred Fifty Million
Dollars ($350,000,000), made in favor of the Company by the Plan to acquire the Convertible Participating Preferred Stock.

"Redemption Date" means the Business Day that is the effective date of a redemption pursuant to Section 7(b) of this
Division A-2.

"Redemption Notice" means the notice described in Section 7(b) of this Division A-2.
"Redemption Price" means the sum of: (a) the product of (i) the number of whole and fractional shares of Convertible

Participating Preferred Stock redeemed, multiplied by (ii) the Per-Share Redemption Amount; plus (b) any accumulated and
unpaid dividends on the shares of Convertible Participating Preferred Stock.



"Series" has the meaning set forth in Section 2 of this Division A-2.

"Trading Day" means, with respect to any security, (a) if the principal trading market for the applicable security is the
NYSE or another national securities exchange, a day on which the NYSE or such other national securities exchange is open for
business, (b) if the principal trading market for the applicable security is the Nasdaq, a day on which a trade may be made on the
Nasdaq National Market, or (c) if the applicable security is not listed, admitted for trading or quoted as provided in clause (a) or
(b), any Business Day. Any day for which there is no reported sales of Common Stock on the applicable exchange or market shall
not be treated as a Trading Day.

Section 2. Designation of Series. There is established hereby a series of Serial Preferred Stock that shall be designated
"Convertible Participating Serial Preferred Stock" (hereinafter sometimes called this "Series" or the "Convertible Participating
Preferred Stock™) and that shall have the terms set forth in this Division A-2.

Section 3. Number of Shares. The number of shares of this Series shall be 1,000,000.

Section 4. Issuance and Transfer Restrictions. Shares of Convertible Participating Preferred Stock shall be issued and
sold by the Company to the Plan to be held in the ESOP Loan Suspense Account. Shares of Convertible Participating Preferred
Stock shall be uncertificated shares. Transfers of shares of Convertible Participating Preferred Stock may only be effected by
applicable entry or entries in the stock transfer books of the Company.

Section 5. Dividends. The holders of record of shares of Convertible Participating Preferred Stock shall be entitled to
receive, when and as declared by the Board of Directors in accordance with the terms hereof, out of funds legally available for
such purpose, cumulative quarterly dividends payable in cash on the 20® day of March, June, September and December in each
year (each such date being referred to herein as a "Quarterly Dividend Payment Date"), commencing on the first Quarterly
Dividend Payment Date after the first issuance of a share of Convertible Participating Preferred Stock or fraction of a share of
Convertible Participating Preferred Stock, in an amount per share equal to $10.00; provided however, that the first quarterly
dividend shall be an amount per share equal to $10.00 multiplied by a fraction the numerator of which is the number of days
during such quarter on which the shares of Convertible Participating Preferred Stock are issued and outstanding and the
denominator of which is the total number of days in such quarter. Dividends shall begin to accrue and be cumulative on
outstanding shares of Convertible Participating Preferred Stock from the date of issue of such shares. Accrued but unpaid
dividends shall not bear interest. No dividends shall be paid upon or declared and set apart for any Convertible Participating
Preferred Stock for any dividend period unless at the same time a dividend for the same dividend period, ratably in proportion to
the respective annua] dividend rates fixed therefor, shall be paid upon or declared and set apart for all Serial Preferred Stock of all
series then outstanding and entitled to receive such dividend. The Board of Directors may fix a record date for the determination
of holders of Convertible Participating Preferred Stock entitled to receive payment of a dividend or distribution declared thereon,
which record date shall be no more than 40 days prior to the date fixed for the payment thereof.

Section 6. Conversion.

(a) Conversion Right. All or any portion of the outstanding shares of Convertible Participating Preferred Stock shall be
convertible, at the option of the Plan, at any time and from time to time, and without the payment of additional consideration by
the Plan, into such number of shares of Common Stock as is determined under the following conversion formula. Each share of
Convertible Participating Preferred Stock will be converted into a number of shares of Common Stock equal to (i) the Conversion
Amount Per Share divided by (i) the Common Stock Price.

(b) A lternative C onversion Right. A 11, but not less than all, of the outstanding shares of Convertible Participating
Preferred Stock shall be convertible, at the option of the Plan, at any time and from time to time, and without payment of
additional consideration by the Plan, into such number of shares of Common Stock as is determined under the following
conversion formula. Each share of Convertible Participating Preferred Stock will be converted into a number of shares of
Common Stock equal to (i) the Adjusted Common Stock Value divided by (ii) 350,000 shares divided by (iii) the Common Stock



Price. In the event the Convertible Participating Preferred Stock are converted pursuant to the Alternative Conversion Right set
forth in this Section 6(b), the entire unpaid principal balance and any and all interest accrued on such unpaid principal balance
owing under the Purchase Money Note shall immediately become due and payable.

(c) Conversion Procedures.

(i) In order to convert shares of Convertible Participating Preferred Stock into shares of Commen Stock
pursuant to this Section 6, the Plan shall deliver to the Company at its principal executive offices or another place designated by
the Company in a written notice sent to the Plan, a Conversion Notice, in form satisfactory to the Company, duly executed by the
Plan. Each Conversion Notice shall specify (1) the number of shares of Convertible Participating Preferred Stock to be converted
and (2) whether the Convertible Participating Preferred Stock are being converted pursuant to the Conversion Right set forth in
Section 6(a) of this Division A-2 or the Alternative Conversion Right set forth in Section 6(b) of this Division A-2. In the event
shares of the Convertible Participating Preferred Stock are converted pursuant to this Section 6, the Company shall deliver
Common Stock which is readily tradable on an established securities market (A) as soon as practicable after receipt of the
Conversion Notice, if such Conversion Notice is received prior to the effectiveness of any registration statement filed with the
Securities and Exchange Commission regarding the registration of such Common Stock, or (B) as soon as reasonably practicable,
but not later than five (5) Business Days, after receipt of the Conversion Notice, if such Conversion Notice is received after the
effectiveness of any registration statement filed with the Securities and Exchange Commission regarding the registration of such
Common Stock. Any conversion pursuant to this Section 6 shall be deemed to have been effected at the close of business on the
Business Day on which the Conversion Notice has been received by the Company (a "Conversion Date").

(ii) The Company shall, as soon as practicable after the Conversion Date, cause to be issued and delivered to
the person specified in the Conversion Notice the number of full shares of Common Stock to which such person shall be entitled,
together with a cash payment in respect of any fractional shares of Common Stock otherwise issuable. The person or persons
entitled to receive the shares of Common Stock deliverable upon conversion of such shares of Convertible Participating Preferred
Stock shall be treated for all purposes as the record holder or holders of such shares of Common Stock on the relevant Conversion
Date, unless the stock transfer books of the Company shall be closed on such Conversion Date, in which event such person or
persons shall be deemed to have become such holder or holders of record at the close of business on the next succeeding day on
which such stock transfer books are open.

(d) Fractional Shares. No fractional shares or scrip representing fractional shares of Common Stock shall be issued
upon conversion of any shares of Convertible Participating Preferred Stock. If more than one share of Convertible Participating
Preferred Stock shall be surrendered for conversion at one time by the same record holder, the number of full shares of Common
Stock issuable upon conversion thereof shall be computed on the basis of the aggregate number of shares of Convertible
Participating Preferred Stock which are converted. In lieu of any fractional share of Common Stock that would otherwise be
issuable upon conversion of any shares of Convertible Participating Preferred Stock, the Company shall pay a cash adjustment in
respect of such fractional share in lieu thereof, calculated to the nearer cent, with one-half cent or more rounded upward.

(e) Reservation and Authorization of Shares. The Company shall at all times when the Convertible Participating
Preferred Stock shall be outstanding, reserve and keep available out of its authorized but unissued Common Stock or treasury
shares of Common Stock, for the purpose ofe ffecting the c onversion o f the Convertible P articipating P referred S tock, such
number of its duly authorized shares of Common Stock as shall from time to time be sufficient to effect the conversion of all
outstanding shares of Convertible Participating Preferred Stock.

(f) Converted Shares. After the Conversion Date with respect to any shares of Convertible Participating Preferred
Stock, such shares shall no longer be deemed to be outstanding and all rights with respect to such shares, including but not limited
to the rights, if any, to receive notices or distributions and to vote, shall immediately cease and terminate on the Conversion Date,
except only the right of the holders thereof to receive shares of Common Stock (and cash in lieu of fractional shares) in exchange
therefor.

Section 7. Redemption.
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(a) Redemption Right and Shares Released from the ESOP Loan Suspense Account. All or any portion (including
fractions of a share) of the outstanding shares of Convertible Participating Preferred Stock shall be redeemable, at the option of
the Plan at any time and from time to time. In addition, all or any portion (including fractions of a share) of Convertible
Participating Preferred Stock shall be redeemed without notice as and when such shares are released from the ESOP Loan
Suspense Account, unless the Plan exercises its conversion rights with respect to such shares by delivering a Conversion Notice to
the Company prior to such release. The amount paid by the Company for shares so redeemed shall be equal to the Redemption
Price.

(b) Notice of Redemption. In the event of a redemption pursuant to the first sentence of Section 7(a) of this Division
A-2, the Plan shall give notice (a "Redemption Notice") to the Company. Each Redemption Notice shall specify (i) the
Redemption Date (which may be the date the Redemption Notice is given), (ii} the number of shares of Convertible Participating
Preferred Stock to be redeemed or the aggregate Redemption Price for all shares of Convertible Participating Preferred Stock to
be redeemed as of the applicable Redemption Date, (iii) the place or places for payment of the Redemption Price, (iv) that
payment will be made upon surrender of shares of Convertible Participating Preferred Stock, and (v) that the right of holders to
convert shares of Convertible Participating Preferred Stock shall terminate at the ¢ lose o f business on the R edemption D ate
(unless the Company defaults in the payment of the Redemption Price). In the event of a redemption pursuant to the second
sentence of Section 7(a) of this Division A-2, the Plan is not required to provide a Redemption Notice to the Company and the
Redemption Date shall be the date on which the shares of the Convertible Participating Preferred Stock are released from the
ESOP Loan Suspense Account.

(c) Redemption Procedures. On the Redemption Date, the Plan shall surrender the shares of Convertible Participating
Preferred Stock to the Company and shall thereupon be entitled to receive payment of the applicable Redemption Price for each
such share. If a Redemption Notice shall have been given, as aforesaid, and if, on the Redemption Date, assets necessary for the
redemption shall be legally available therefor and shall have been irrevocably deposited, set aside for or paid (including, payment
in the form of debt forgiveness) to the Plan, then, notwithstanding that the redeemed shares of Convertible Participating Preferred
Stock shalil not have been surrendered, (i) such shares shall no longer be deemed outstanding, (ii} the Plan shall cease to be a
stockholder of the Company to the extent of its interest in such shares, and (iii) all rights whatsoever with respect to such shares of
Convertible Participating Preferred Stock shall terminate, except the right to receive the Redemption Price for each such share,
without interest or any sum of money in lieu of interest thereon. Redemptions of Convertible Participating Preferred Stock shall
be effected as of the close of business on the Redemption Date before effecting any conversion for which the Conversion Date
corresponds with the Redemption Date.

(d) No Sinking Fund. The shares of Convertible Participating Preferred Stock shall not be subject to the operation of
any retirement or sinking fund.

(e) Redeemed Shares. After the Redemption Date with respect to any shares of Convertible Participating Preferred
Stock, such shares shall no longer be deemed to be outstanding and all rights with respect to such shares, including but not limited
to the rights, if any, to receive notices or distributions and to vote, shall immediately cease and terminate on the Redemption Date,
except only the right of the holders thereof to receive the Redemption Price therefor, without interest or any sum of money in lieu
of interest thereon. Any shares of Convertible Participating Preferred Stock redeemed pursuant to this Section 7 shall be retired
and canceled after the acquisition thereof. All such shares shall upon their cancellation become authorized but unissued shares of
Serial Preferred Stock and may be reissued as part of a new series of S erial P referred Stock to be created by resolution or
resolutions of the Board of Directors, subject to the conditions and restrictions set forth herein.

(f) Payment of Redemption Price. The Company, at its option, may make payment of the Redemption Price (i) in cash,
(i1) in shares of Common Stock which are readily tradable on an established securities market, or (iii) in any combination of any
of the foregoing. For purposes of determining the number of shares of Common Stock to be delivered by the Company in
satisfaction, in whole or in part, of any Redemption Price, shares of Common Stock shall be valued at the Common Stock Price as
of the Redemption Date.

Section 8. Liquidation.
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(a) In the event of any voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Company
(hereinafter referred to as a "Liquidation"), no distribution shall be made to the holders of shares of stock ranking junior (either as
to dividends or upon Liquidation) to the Convertible Participating Preferred Stock, unless, prior thereto, the holders of shares of
Convertible Participating Preferred Stock shall have received at least an amount per share equal to $1,000, plus an amount equal
to accrued and unpaid dividends thereon, whether or not earned or declared, to the date o fsuch payment ( the " Convertible
Participating Preferred Stock Liquidation Preference").

(b) In the event, however, that the net assets of the Company are not sufficient to pay in full the amount of the
Convertible Participating Preferred Stock Liquidation Preference and the liquidation preferences of all other series of Serial
Preferred Stock, if any, which rank on a parity with the Convertible Participating Preferred Stock as to distribution of assets in
Liquidation, all shares of this Series and of such other series of Serial Preferred Stock shall share ratably in the distribution of
assets (or proceeds thereof) in Liquidation in proportion to the full amounts to which they are respectively entitled.

(c) The merger or consolidation of the Company into or with any other Company, or the merger of any other
corporation into it, or the sale, lease or conveyance of all or substantially all the property or business of the Company, shall not be
deemed to be a Liquidation for the purposes of this Section 8.

DiIvISION B
EXPRESS TERMS OF THE COMMON STOCK

The Common Stock shall be subject to the express terms of the Serial Preferred Stock and any series thereof. Each share
of Common Stock shall be equal to every other share of Common Stock. The holders of shares of Common Stock shall be entitled
to one vote for each share of such stock upon all matters presented to the shareholders. The holders of shares of Common Stock
shall have no preemptive rights to purchase or have offered to them for purchase any shares of Common Stock which at any time
shall be required for issuance in fulfillment of the provisions of any series of the Company’s Serial Preferred Stock.

FIFTH: No holders of any class of shares of the Company shall have any preemptive right to purchase or have offered to
them for purchase any shares or other securities of the Company, whether now or hereafter authorized.

SIXTH: (A) Notwithstanding any provision o fthe Ohio R evised C ode now or hereafter in force requiring for any
purpose the vote, consent, waiver or release of the holders of shares entitling them to exercise two-thirds, or any other proportion,
of the voting power of the Company or of any class or classes of shares thereof, such action, unless otherwise expressly required
by statute or by the Articles of the Company, may be taken by the vote, consent, waiver or release of the holders of shares
entitling them to exercise a majority of the voting power of the Company or of such class or classes.

(B) The affirmative vote (i) of the holders of shares entitling them to exercise two-thirds of the voting power of the
Company, and (ii) of the holders of two-thirds of the shares of Common Stock at the time outstanding, given in person or by
proxy at a meeting called for the purpose at which the holders of Common Stock shall vote separately as a class, shall be
necessary:

(a) to approve (i) the sale, exchange, lease, transfer or other disposition by the Company of all, or substantially
all, of its assets or business to a related corporation or an affiliate of a related corporation, or (ii) the consolidation of the
Company with or its merger into a related corporation or an affiliate of a related corporation, or (iii) the merger into the
Company of a related corporation or an affiliate of a related corporation, or (iv) a combination or majority share
acquisition in which the Company is the acquiring corporation and its voting shares are issued or transferred to a related
corporation or an affiliate of a related corporation or to shareholders of a related corporation or an affiliate of a related
corporation; or

(b) to approve any agreement, contract or other arrangement with a related corporation providing for any of
the transactions described in subparagraph (a) above; or
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(c) to effect any amendment of the Articles of the Company which changes the provisions of this Paragraph
(B).

For the purpose of this Paragraph (B), (i) a "related corporation” in respect of a given transaction shall be any corporation which,
together with its affiliates and associated persons, owns of record or beneficially, directly or indirectly, more than 5% of the
shares of any outstanding class of stock of the Company entitled to vote upon such transaction, as of the record date used to
determine the shareholders of the Company entitled to vote upon such transaction; (ii) an "affiliate” of a related corporation shall
be any individual, joint venture, trust, partnership or corporation which, directly or indirectly through one or more intermediaries,
controls, or is controlled by, or is under common control with, the related corporation; (iii) an "associated person" of a related
corporation shall be any officer or director or any beneficial owner, directly or indirectly, of 10% or more of any class of equity
security, of such related corporation or any of its affiliates; (iv) the terms "combination", "majority share acquisition" and
"acquiring corporation” shall have the same meaning as that contained in Section 1701.01 of the Ohio General Corporation Law
or any similar provision hereafter enacted.

The determination of the Board of Directors of the Company, based on information known to the Board of Directors and
made in good faith, shall be conclusive as to whether any corporation is a related corporation as defined in this Paragraph (B).

SEVENTH: The Company may from time to time, pursuant to authorization by the Board of Directors and without action
by the shareholders, purchase or otherwise acquire shares of the Company of any class or classes in such manner, upon such terms
and in such amounts as the Board of Directors shall determine; subject, however, to such limitation or restriction, if any, as is
contained in the express terms of any class of shares of the Company outstanding at the time of the purchase or acquisition in
question.

EIGHTH: No shareholder of the Company may cumulate his voting power.

NINTH: These Amended and Restated Articles of Incorporation shall supersede and take the place of the heretofore
existing Articles of Incorporation of the Company and all amendments thereto.
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FINANCIAL

HIGHLIGHTS

(thousands of dollars except per share data) 2004 2003 2002
Net sales $ 6,113,789 $ 5,407,764 § 5,184,788
Income before cumulative effect of change in accounting principle $ 393,254 $ 332,058 $ 310,701
Cumulative effect of change in accounting principle - net of income taxes of $64,476 (183,136)
Net income $ 393254 $ 332,058 § 127,565
Per common share:
Fully-diluted:
Income before cumulative effect of change in accounting principle $ 272 $ 2.26 $ 2.04
Cumulative effect of change in accounting principle - net of income taxes (1.20)
Net income $ 272 $ 2.26 $ 84
Basic:
Income before cumulative effect of change in accounting principle $ 2.79 $ 2.29 $ 2.07
Cumulative effect of change in accounting principle - net of income taxes (1.22)
Net income $ 2.79 $ 2.29 $ 85
Cash dividends $ .68 $ .62 $ 60
Book value $ 11.70 $ 10.17 $ 9.01
Average common shares outstanding (thousands) 140,802 144,847 150,438
Return on sales (1) 6.4 % 6.1 % 6.0 %
Return on net operating assets employed (RONAE) (2) 405 % 373 % 357 %
Return on beginning shareholders’ equity (1) 27.0 % 247 % 209 %
Total debt to capitalization 309 % 26.0 % 28.0 %
Interest coverage (3) 15.5 x 14.5 x 13.3 x
Current ratio 1.2 1.5 14
Total technical expenditures (4) $ 91,310 $ 88,369 $ 88,721
NET SALES INCOME - (1) INCOME PER
(millions of dollars) (millions of dollars) SHARE - DILUTED (1)
7000 400 - 393 3.0
2.72
6000 6114 350 25
5000 300 o
. 2501
200~ 151
3000 o
2000 10
100
1000 50 0.5
0 0 0.0
2002 2003 2004 2002 2003 2004 2002 2003 2004

(1) Based on income before cumulative effect of change in accounting principle. See Note 3, page 51 of this report.

(2) Based onincome before income taxes, minority interest and cumulative effect of change in accounting principle divided by average net accounts
receivable, inventories, property, plant and equipment and accounts payable.

(3) Ratio of income before income taxes, minority interest, cumulative effect of change in accounting principle and interest expense to interest expense.

(4) See Note 1, page 48 of this report, for a description of technical expenditures.



ON THE COVER: First switched on in
1933, this neon “Cover The Earth” sign
beckoned customers to Sherwin-Williams in
San Francisco for 57 years. This vintage
sign is among the many historic artifacts
given a permanent home at the new
Sherwin-Williams Center of Excellence at

company headquarters in Cleveland.
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THE SHERWIN-WILLIAMS COMPANY HAD ANOTHER
SUCCESSFUL YEAR IN 2004, ACHIEVING DOUBLE-DIGIT
GROWTH IN REVENUE AND VOLUME AND SURPASSING $6
BILLION IN SALES FOR THE FIRST TIME IN COMPANY HISTORY.

Consolidated net income rose to $393.3 million, rep-
resenting an increase of 18.4 percent over the previous
year. Diluted net income per common share increased
more than 20 percent to a record $2.72 per share.

We generated nearly $545 million in net operating
cash, which enabled us to complete three strategically
important acquisitions, pay record dividends of $0.68
per share, invest $106.8 million in capital expenditures
and repurchase over six-and-a-half million shares of our
stock. Total annual return to our shareholders in 2004,
assuming dividend reinvestment, was 30.4 percent.

Last year marked our 26th consecutive year of
dividend increases. On February 2, 2005 we declared a
20 percent increase in our quarterly dividend from $0.17
per common share to $0.205 per common share,

payable on March 14, 2005 to shareholders of record on
February 28, 2005. This represents the first step toward
our 27th consecutive year of increased dividends.

These results are particularly gratifying in light of
the stiff headwind we faced from rapidly rising raw
material costs. In 2004, annualized year-over-year raw
material costs for the industry increased more
dramatically than any time in the last decade. This
environment has put pressure on our consolidated
gross margin, and we anticipate this pressure will
continue in the foreseeable future. We will be diligent
in our efforts to offset raw material cost increases
through manufacturing efficiencies, higher fixed cost
absorption, alternative technologies, tight expense
control and measured price increases.




LETTER TO

SHAREHOLDERS

In 2004, we opened The Sherwin-Williams Center of
Excellence at our headquarters in Cleveland, Ohio. The Cen-
ter is a living archive which celebrates our storied past and
serves as an inspiration to all of the hard-working men and
women of Sherwin-Williams who are creating our future.

Included among the vast collection of photographs,
product samples and artifacts spanning more than 138
years is a special gift given to Sherwin-Williams by its sec-
ond Chairman and CEO, Walter Cottingham. His “Code of
Principles” is a document that speaks of loyalty, considera-
tion, politeness, winning by merit, and growth in character
as well as size. In short, these are the very principles of hon-
esty, integrity and morality, which still guide us today.

PAINT STORES SEGMENT

Net sales for our Paint Stores Segment increased by
14.6 percent to $3.98 billion from $3.47 billion in 2003.
Comparable store sales improved by 10.1 percent over
the prior year. Operating profit from the Segment fin-
ished at $480.2 million, an increase of 19.0 percent
compared to 2003. The positive effects of strong sales
volume and aggressive cost control throughout the year
was partially offset by rapidly rising raw material costs.

We remain focused on the professional user of coatings
products. The services of professional painting contractors
continue to be in high demand, and these customers shop
our paint stores for the quality products and services to
make their businesses more successful.

In September of 2004, we completed the acquisition
of Duron, Inc., one of the nation’s top five operators of
specialty paint stores in the eastern and southeastern
United States. The customers served by Duron’s compa-
ny-operated stores include professional painting
contractors, builders and do-it-yourself homeowners.
The acquisition of Duron, Inc. added approximately 3.5
percent to the Paint Stores Segment’s full year net sales
and was slightly accretive to earnings for the year.

In 2004, we added a total of 295 new stores through
organic expansion and acquisition, ending the year with
2,983 stores in operation in North America compared to
2,688 stores at the end of last year. We organically
opened 71 new stores and closed 3, resulting in a net
increase of 66 stores for the year. The acquisition of
Duron, Inc. added 229 stores, all in the United States.
We also completed our Store Refresh Program, a three-
year project to re-merchandise and refresh the shopping
environment in our stores.

The introduction of new and innovative products
designed to improve performance and productivity

continues to be a store strength. We introduced the
ProXP™ Eg-Shel which provides two-coat performance
in a one-coat application; DeckScapes™, a complete line
of deck care products; and E-Barrier™, an energy-
efficient reflective coating for attics.

We continued to introduce new products for our
industrial maintenance customers under the
ExpressTech® product line. This technologically
advanced line of coatings offers significant labor savings
and productivity improvements that allow property and
equipment to be returned to service in minimal time.

We capitalized on the growing momentum in manu-
facturing activity in North America and Asia. During the
past year we successfully introduced numerous new
products for use on wood, plastic and metal substrates,
several of which feature low-VOC, low-HAPS formula-
tions. Manufacturing at our new facility in Shanghai,
China began in 2004, and has helped align us with our
domestic OEM customers who have relocated their oper-
ations to the Far East.

CONSUMER SEGMENT

External net sales in the Consumer Segment increased
9.0 percent to $1.3 billion in 2004 versus the prior year.
Acquisitions accounted for 7.2 percent and the balance
was largely due to the introduction of new product pro-
grams throughout the year.

THE SHERWIN-WILLIAMS
COMPANY SURPASSED THE $6
BILLION MARK IN SALES.

Operating profit for the year declined $11.3 million,
or 5.7 percent, to $187.7 million. In 2004, operating
profit was adversely impacted by a charge for the
impairment of certain assets totaling $12.5 million and
by sharply rising raw material costs that could not be
fully offset by operating profit from acquisitions and
favorable manufacturing absorption. The price increases
announced during the year were not implemented in
time to offset rising raw material costs.

The focus of our Consumer Segment remains on
building market share, expanding distribution and
growing category demand through product innovation
and brand strength. For example, our new Ready to




Roll™ paint container joins the Twist & Pour™
container as another revolutionary packaging
breakthrough for the Dutch Boy® brand. This new
concept in paint packaging features a project-sized
container with a built-in roller tray and an easy
open/close lid. The Ready to Roll™ paint container

26 CONSECUTIVE
YEARS OF DIVIDEND
GROWTH.

continues our string of innovations brought to the
market under the Dutch Boy® brand.

Two of our leading brands in the Consumer Segment —
Minwax® and Thompson’s® WaterSeal® — celebrated major
milestones with their 100th and 75th anniversaries, respective-
ly. In September of 2004, Sherwin-Williams acquired Paint
Sundry Brands Corporation, a leading marketer and manufac-
turer of high quality paintbrushes and rollers for professional
contractors and do-it-yourself users. Their respected brands of
Purdy® and Bestt Liebco® will join established brands like
Krylon® and Dupli-Color® in our diverse portfolio.

AUTOMOTIVE FINISHES SEGMENT

Our Automotive Finishes Segment posted a 12.6 percent
net sales increase to $514.3 million for the year. This strong
performance was helped by improvements in international
sales, new product line introductions and the acquisition of

duce the highest quality clearcoat and primer products
designed to help our OEM and shop customers reduce
time, labor and materials use. Customers throughout the
world are currently viewing approximately 200,000
color formulas each month through our recently intro-
duced Internet Scale system.

INTERNATIONAL COATINGS SEGMENT

Net sales in our International Coatings Segment
increased 11.7 percent to $318.6 million in 2004. Seg-
ment sales for the year benefited from favorable currency
exchange and sales in local currency that continued to
build during each quarter of 2004. During 2003, a
change in fiscal year to a calendar year basis by South
American subsidiaries added one month sales to last
year’s results. The net impact of favorable currency
exchange in 2004 more than offset the additional month
sales in 2003 due to the fiscal year change, increasing net
sales $9.9 million, or 3.5 percent, for the year.

The Segment realized an operating profit of $18.0
million in 2004 compared to $8.4 million in 2003. This
was primarily the result of higher sales volumes, operat-
ing efficiencies resulting from manufacturing volume
increases, tight expense control and favorable currency
exchange fluctuations. The change in fiscal year had no
significant effect on operating profit for the Segment.

We continue to be encouraged by the improving
economic conditions in South America. In Argentina, we
strengthened our market position by launching The
Concept Store, based on the Sherwin-Williams paint
store model of merchandising paint, but adapted to fit

the local market. We celebrated our

NAMED AS ONE OF THE 100
BEST COMPANIES TO WORK
FOR BY FORTUNE MAGAZINE.

60th anniversary of production in
Brazil, and we again received
numerous awards for product
performance and innovation.

In the United Kingdom, our
Ronseal™ wood care brand remains the

a majority interest in an automotive coatings company in
China, now known as Sherwin-Williams Kinlita Co., Ltd.

Operating profit for the Segment increased 10.8 per-
cent to $58.1 million for the year as a result of higher
sales volume, sales of higher margin products and the
profit contribution from Sherwin-Williams Kinlita.

In 2004, the Segment added six new branches in
North America, bringing the total number to 200 com-
pany-operated branches in the U.S., Canada, Jamaica,
Chile and Peru. During the year, we continued to intro-

market leader and continues to
improve its position through new product offerings and
market expansion. Our Ronseal subsidiary successfully
launched a comprehensive range of Specialist Paint prod-
ucts for use in a variety of applications and saw growth
in Ireland with its core wood care and deck products.

MANAGEMENT CHANGES

In 2004, we continued our long-standing practice of
promoting talent from within the company with two
important management appointments.




In September, Blair LaCour was appointed to the
position of President & General Manager of the
Automotive Division. Blair brings strong leadership and
a wealth of experience to this assignment having spent
the past 12 years as President & General Manager of
the Mid Western Division of our Paint Stores Segment.
Under Blair’s leadership, the Mid Western Division
consistently produced record sales and

We believe that our industry leadership and sustained
success are linked to a strong foundation and spirit of
innovation that reaches back to the day when our co-
founder, Henry Sherwin, introduced the first ready-mix
paint product. This same commitment to quality and
technology has resulted in our company being issued
more than 600 patents over the years — each advance-

profits, made significant market share
gains and successfully integrated a
number of important acquisitions. Blair
has also served as Vice President of Sales
for the Western Division and Midcentral
Division, and as Vice President of

3,000™ STORE
OPENING IN FIRST
HALF OF 2005.

Marketing and Director of Sales for our
Automotive Division.

Drew McCandless was appointed to succeed Blair as
President & General Manager of the Mid Western
Division of the Paint Stores Segment. Drew joined
Sherwin-Williams in 1981 as a sales representative and
has excelled in a wide range of Division and Corporate
level assignments since then. He served as Corporate
Auditor, Financial Analyst and Treasury Manager before
moving to the Southeastern Division of the Paint Stores
Segment where he served as Financial Manager,
Controller and Vice President of Sales. Prior to his new
role, Drew served as Vice President and Controller for
the Consumer Division and Senior Vice President,
Operations/Supply Chain Management for the
Consumer Division.

OUTLOOK FOR 2005

Taken in total, we are pleased with the performance
of your company in 2004. Thanks to the commitment
and dedicated efforts of more than 28,000 Sherwin-
Williams employees, we surpassed $6 billion in sales for
the first time in company history. Three out of our four
operating segments grew their sales and operating profits
at double-digit rates, and we continued our track record
of regular dividend growth and steady profitability.

We expect that the domestic and international
economies will continue to strengthen in 2005 and have
a favorable impact on sales volume in all of our seg-
ments. We will continue to add stores organically and
expect to open our 3,000th store some time in the first
half of 2005. Our ability to generate significant net oper-
ating cash will enable us to continue to invest in product
innovation, new technology and capacity to strengthen
our position of industry leadership.

ment driven by our fundamental desire to meet the needs
and exceed the expectations of our customers.

We recognize that the primary responsibility for the
integrity of our financial reporting rests with manage-
ment and we will continue to observe the highest
financial reporting ethical standards. Our management
team has conducted an evaluation of the effectiveness of
the company’s internal control over financial reporting
and concluded that our controls are effective and con-
tain no material weaknesses. An independent audit of
our assessment is complete and the auditors have issued
an unqualified opinion concurring with management’s
conclusion that our controls are effective.

Finally, Fortune Magazine recently named Sherwin-
Williams as one of the 100 best companies to work for.
We will continue to embrace the ideals and principles
that helped us gain such recognition, and acknowledge
and value the hard work and innovative thinking of the
men and women of Sherwin-Williams. Together, we offer
our thanks and appreciation to our customers, suppliers
and shareholders for their confidence and trust.

Cow

CHRISTOPHER M. CONNOR
CHAIRMAN AND CHIEF EXECUTIVE OFFICER

. Rear —

JosepH M. SCAMINACE
PRESIDENT AND CHIEF OPERATING OFFICER




REPRESENTING MORE THAN 65 PERCENT OF TOTAL
company sales, the Paint Stores Segment was instrumental in helping
Sherwin-Williams surpass the $6 billion sales mark in 2004. We delivered
strong comparable store performance, introduced an impressive array of
new products, completed a significant acquisition and are on the verge of
opening our 3,000th store.

Sherwin-Williams paint stores market and ~ property owners and managers, OEM prod-

sell Sherwin-Williams® branded architectural uct finishers and do-it-yourself homeowners.
and industrial paints, stains and related Operating our own stores gives us the abil-
products. Our diverse customer base includes ity to interact directly with the end users of
architectural and industrial painting contrac-  our products to better understand their spe-
tors, residential and commercial builders, cific needs. Local store personnel and field




representatives are able to form true partner-
ships with their customers. Our recently
implemented Trademark Customer Service
program and Sales Excellence initiative are
both designed to promote stronger customer
relationships. Store personnel and sales repre-
sentatives receive extensive training and the
tools they need to ensure they meet our high
standards for customer service and salesman-
ship. Individual performance is continuously
measured against these standards.

We continue to introduce innovative new
Sherwin-Williams® branded paint products
through our Paint Stores Segment designed
for specific market applications. To improve
contractor productivity and efficiency, we
launched ProXP™ Eg-Shel, a one-coat prod-
uct with two-coat performance
characteristics. Our new DeckScapes™ pro-
dut line features an entire deck-care system
that allows for pretreatment, stain and pro-
tection all in one day. Residential and
commercial structures can benefit from E-
Barrier™, our new energy-efficient reflective
coating for use in attics. We completed the
SuperPaint® Machine Finish product line
designed for use in the growing prefinished
wood siding market. To capitalize on the

popularity of faux finishing, we introduced a

229 company-operated stores located primari-
ly in the eastern and southeastern United
States. The acquisition of Duron, in addition to
the 66 net new stores we opened organically,
brings the Paint Stores Segment store count
total in North America to 2,983.

INDUSTRIAL MAINTENANCE AND
MARINE coatings from Sherwin-Williams are
formulated to protect steel and masonry
infrastructures in highly corrosive, harsh
environments. A network of more than 140
dedicated Industrial and Marine sales repre-
sentatives and a staff of corrosion specifi-
cation specialists support our heavy-duty
coatings customers. In 2004, we introduced
several new products under our ExpressTech®
product line. These coatings feature propri-
etary technology that offers tremendous
labor savings and productivity gains through
rapid project completion and return to serv-
ice. Superior product technology and an
unparalleled sales and service organization
will help us to capitalize on the improving
market demand for industrial and marine
protective coatings.

CHEMICAL COATINGS had a strong per-
formance in 2004 and is well positioned for
continued growth in North America and
Asia. In Asia, we began manufacturing at our

PAINT STORES

SEGMENT

PRODUCTS SOLD: Paints,
stains, caulks, applicators,
wallcoverings, floorcoverings,
spray equipment and related
products

MARKETS SERVED: Do-lt-
Yourselfers, professional painting
contractors, home builders,
property managers, architects,
interior designers, industrial,
marine, flooring and original
equipment manufacturer (OEM)
product finishes

MAJOR BRANDS SOLD:
Sherwin-Williams®, ProMar®,
SuperPaint®, A-100°, PrepRite®,
Classic 99°, Duration®, Master
Hide®, Sher-Wood®, Powdura®
and Duron®

OUTLETS: 2,983 Sherwin-
Williams stores in the United
States, Canada, Mexico, Puerto
Rico and the Virgin Islands

new, in-store Illusions® Faux Finishing dis-
play that not only provides the tools and
instructions needed to apply these finishes,
but also an assortment of color combinations
to eliminate some of the guesswork associat-
ed with color selection.

In 2004, we acquired Duron, Inc., one of
the most respected names in our industry.
Duron services the professional painting con-
tractor and builder markets through a chain of

new plant in Shanghai, China. Having a
manufacturing presence in this part of the
world enables us to better serve our OEM
customers who have moved their operations
there. Our continuous advancements in tech-
nology enabled us to make several significant
environmentally friendly product introduc-
tions. These “green” technologies are used in
our Sher-Wood®, UltraCure® and Kem Aqua®
product lines.




These brands are more than just well
known. Each one promises our customers a
unique and compelling experience. Whether
it’s the Dutch Boy® brand’s promise of Simple
Innovations™ for better results with less
effort, or the Minwax® brand’s promise to
Make and Keep Wood Beautiful™, customers
trust our brands and the products they repre-
sent. We are pleased with the improving sales
performance of our Consumer Segment, and

of its brands, and for good reason. Household names like Dutch Boy®, Krylon®,
Minwax®, Purdy®, Pratt & Lambert® and Thompson’s® WaterSeal® come together
to form the strongest collection of brands in the paint and coatings industry.

we believe that these positive results stem
from our ability to keep our brands vital and
relevant for consumers through continuous
improvement and constant innovation.
CONSUMER BRANDS — Three years ago,
we simplified the painting experience with our
easy to open, easy to pour, easy to close Dutch
Boy® Twist & Pour™ paint container. In 2004,
we did it again with the introduction of our
new Dutch Boy® Ready to Roll™ project sized




paint container. This revolutionary new package
holds 2.5 gallons of paint that can be tinted to
any shade in the Dutch Boy® palette. It features
a built-in roller tray, an easy-carry handle and a
lid that’s a snap to open and close. The Ready to
Roll™ container represents another break-
through for our Dutch Boy® product line and
continues to provide Dutch Boy® paint retailers
with the most compelling, consumer-friendly,
easy-to-use innovations in the paint category.
The Pratt & Lambert® brand also attracted
attention in 2004 with the relaunch of the Acco-
lade® product line and the introduction of our
Never Compromise™ Color Center. Accolade® is
a family of 100% acrylic paints formulated for
superior adhesion, excellent hiding, and out-
standing durability. The new Accolade® tagline,
The Crown Jewel of Paints™, communicates the
outstanding performance consumers and profes-
sional painters can expect from this premium
line. Our Never Compromise™ Color Center
makes finding the right colors and inspirational
materials easier than ever. The color palette is
organized in both clean and muted tones that are
presented on punch-out color chips to help in
color coordination. The Color Center also
includes the Williamsburg Color® Collection,
which captures the traditional colors and unique-
ly American style of Colonial Williamsburg.
WO0OD CARE PRODUCTS - Both our

Minwax® and Thompson’s® WaterSeal® brands

reached significant milestones in 2004.
Minwax® marked its 100th anniversary and
Thompson’s® WaterSeal® celebrated its 75th
anniversary. In observance of these milestones,
our Minwax® manufacturing site in Flora, Illi-
nois was featured on the popular PBS TV series
This Old House with Norm Abram, while
Thompson’s® WaterSeal® was featured in an
affiliate museum of the Smithsonian Institution.
Both brands have been market leaders through-

out their rich history and continue to develop
products that deliver long lasting beauty, pro-
tection and convenience.

In 2004, we introduced new Minwax®
Clear Brushing Lacquer designed to provide a
traditional, time-honored finish with the ease
of brush application and no sanding between
fast drying coats. Our new Thompson’s®
WaterSeal® Concrete Care line offers a full
line of products to beautify and protect walk-
ways, driveways and patios. And, our new
Thompson’s® WaterSeal® Deck Stripper restores
wood’s natural color and beauty. For floors,
the new DuraSeal™ QuickCoat Stain features
2-hour dry time in a palette that includes exist-
ing DuraSeal™ and certified Minwax® colors.

DIVERSIFIED BRANDS — In 2004, we made
significant additions to our already strong
brand portfolio and introduced a wide range of
new and distinctive products. To capitalize on
the momentum created by our recent introduc-
tion of Krylon® Fusion for Plastic™, the first
aerosol paint that bonds to plastic, we added
satin colors and an assortment of specialty fin-
ishes to the line. We also expanded our
offering of Krylon® branded brush-on paints
with the introduction of Color Creations®, a
line of unique mix-in-can faux finishes and
effects that make advanced painting techniques
easy to achieve with no mess and no fuss.

Through our acquisition of Paint Sundry

CONSUMER

SEGMENT

PRODUCTS SOLD: Branded,
private label and licensed brand
paints, stains, varnishes,
industrial products, wood
finishing products, wood
preservatives, applicators,
corrosion inhibitors, aerosols and
related products

MARKETS SERVED: Do-lt-
Yourselfers, professional painting
contractors, industrial maintenance
and flooring contractors

MAJOR BRANDS SOLD: Dutch
Boy®, Krylon®, Minwax®,
Cuprinol®, Thompson's®
WaterSeal®, Formby’s®, Pratt &
Lambert®, Martin Senour®, H&C®,
White Lightning®, Dupli-Color®,
Rubberset®, Purdy®, Bestt Liebco®
and Accurate Dispersions™

OUTLETS: Leading mass
merchandisers, home centers,
independent paint dealers,
hardware stores, automotive
retailers and industrial
distributors in the United States,
Canada and Mexico

Brands Corporation, we added the Purdy® and
Bestt Liebco® brands of paintbrushes and
rollers to our applicator business. The well-
known quality associated with these two
brands makes them favorites among profes-
sional painting contractors and experienced
do-it-yourself customers alike. Symphony™,
another brand of Paint Sundry Brands Corpo-
ration, is a leader in the growing category of
faux finishing tools and applicators.




OUR 200 COMPANY-OPERATED BRANCHES IN THE U.S.,
Canada, the Caribbean and South America, is the largest such network in the
automotive finishes industry. Combined with thousands of independent
distributors, automotive jobbers, and our foreign licensing agreements and
subsidiaries, we have a distribution platform that is comprehensive and
convenient for our customers.

The diverse automotive finishing cate- ficiency. In 2004, we introduced several inno-
gories we serve include passenger car, com- vative products designed to help our cus-
mercial vehicle and aircraft. A fundamental tomers save time, material and labor. Our
objective for all of our customers is their de- new Squeegee Prime™ primer application, de-

sire to maximize quality, productivity and ef-  veloped from the new NP75 Ultra-Fill® HS

10




DTM Primer, eliminates the need for mask-
ing, quickens repair work and improves shop
productivity. For OEM truck body, bus and
fleet applications, our innovative Element
Shield™ primer protects primed units for up to
nine months from harsh, outdoor elements
without the need for sanding. Another exam-
ple of our ability to develop custom solutions
for specialty markets is our Ultra 7000®
Motorcoach Basecoat, the first MATC com-
pliant paint in the RV industry formulated to
withstand the rigors of severe weather and
road conditions.

Our FormulaExpress™ Internet Scale con-
tinues to re-invent the method of color
formula selection in the industry. With more
than 800 scales in place and more than
200,000 formulas viewed each month, Sher-
win-Williams customers worldwide are
accessing color information in real time from
the data base at our World Automotive Center
—a 350,000-square-foot office and laboratory
complex located in Warrensville Heights, Ohio
dedicated to Automotive Finishes.

wholly-owned subisdiary, Sherwin-Williams
Pinturas de Venezuela, capturing a significant
market share in our first year of operation.
We expanded our sales and distribution plat-
forms in Asia; as well as in Bolivia, Paraguay
and Uruguay through our newly-created
export sales office in Brazil, and we began
supplying automotive interior and exterior
plastic coatings to Brazilian OEM customers.
A number of our new, OEM-approved
clearcoats and primers were introduced into
the European market as well.

For many of today’s most recognized
NASCAR teams and drivers, Sherwin-
Williams® brand automotive paints continue
to be the paint of choice. In fact, in coopera-
tion with Dale Earnhardt, Inc., we released 8
Tonz™, eight special effect custom color
basecoats for use in glamour and racecar
applications.

Our efforts in Automotive Finishes did
not go unnoticed or unrewarded in 2004. In
addition to posting double-digit sales gains,
we were re-certified for OEM approved war-

AUTOMOTIVE

FINISHES
SEGMENT

PRODUCTS SOLD: High
performance interior and
exterior coatings for the
automotive, aviation, fleet and
heavy truck markets, as well as
associated products

MARKETS SERVED:
Automotive jobbers, wholesale
distributors, collision repair
facilities, dealerships, fleet
owners and refinishers,
production shops, body
builders, aviation and OEM
product finishers

MAJOR BRANDS SOLD:
Sherwin-Williams®, Martin
Senour®, Western™, Lazzuril™,

Excelo™, Baco™ and
ScottWarren™

OUTLETS: 200 company-
operated branches in the United
States, Canada, Jamaica, Chile
and Peru, and other operations
throughout North and South
America, the Caribbean Islands,
Europe and China

We grew our international presence
significantly over this past year. Our acquisi-
tion of a majority interest in a successful local
Chinese automotive paint company resulted
in the formation of Sherwin-Williams Kinli-
ta Co. Ltd. This accelerate our growth in
the Chinese Automotive Refinish and OEM
markets. In Venezuela, we opened our

ranty repairs at authorized General Motors,
Ford and Daimler Chrysler dealerships. For
the second year in a row, as part of Toyota’s

Global Body and Paint Service Cooperation

program, we earned the position of National
Training Partner. We were again included as

a member of the Honda Body shop recogni-

tion program.
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IT WAS A STRONG YEAR FOR OUR INTERNATIONAL
Coatings Segment, posting gains in both sales and profits. We increased
manufacturing output, expanded distribution, strengthened the position of
our brands across all channels and grew market share. The Segment also
benefited from favorable currency exchange rates and a steadily improving
economy in South America.

The Sherwin-Williams® brand, along with 10 new stores bringing our total to 71
a variety of widely accepted regional brands, company-operated stores.
is distributed in 20 countries. We operate BRAZIL — We celebrated our 60th anniver-
through wholly-owned subsidiaries, joint sary of production in Brazil, our largest for-
ventures, licensing agreements and eign subsidiary. Our commitment to this
independent distributors. In 2004, we added market has been unwavering, and over the
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INTERNATIONAL

COATINGS
SEGMENT

PRODUCTS SOLD: Architectural
paints, stains, varnishes, industrial
maintenance products, aerosols,
product finishes, wood finishing
products and related products

MARKETS SERVED: Do-It-Your-
selfers, professional painting con-
tractors, independent dealers,
industrial maintenance and OEM

years we have improved our market positon Polymers® products has improved our floor

in architectural coatings. care business. The completion of our new
Our products are broadly distributed in Color Studio located in the heart of Santiago
home centers, mass retailers and hardware has been successful in attracting architects, de-
stores. In 2004, we participated in two nation-  signers, specifiers and other decorating profes-

al trade shows where we introduced several in-  sionals to improve our architectural market

novative new products in our market-leading
Colorgin® aerosol brand and our Metalatex®
product line. Colorgin® Plasticos, the Brazilian
version of our revolutionary domestic product
line Krylon®Fusion for Plastic™ aerosol paint,
was launched in March. In the construction
segment, we had an April launch of Metalatex®
Litoral, which offers superior protection for
coastline paint projects. We continued to grow
our sales organically in the industrial mainte-
nance category, and further expanded the na-
tional presence of our Sumare® brand by
opening seven new stores in 2004.

CHILE — An established distribution plat-
form that benefits from strong relationships
with leading retailers, along with our own di-
rect retail and wholesale operations, continues
to fuel growth in this area. We compete in all
major paint markets from architectural and
aerosol to chemical coatings, industrial and
marine and wood. We are the leader in

aerosols with our Marson™ brand.

Growth in the industrial maintenance cate-
gory remains steady, particularly in marine
markets and steel fabrication where shared do-
mestic technologies continue to provide us
with a competitive edge. The integration of the
Minwax® brand has resulted in market share
gains in wood, and the introduction of General

participation.

ARGENTINA — Seeking to capitalize on the
success of our paint store model in the United
States, Sherwin-Williams Argentina created The
Concept Store, a program designed to change
the method of displaying and selling paint in
this country. Rather than the traditional closed
store counter with product stored in the back
room, these new points of sale, owned and op-
erated by our dealers, display product on the
sales floor, offering customers a more hands-on
shopping experience. In addition, we are
strengthening our relationship with our home
center customers through exclusive product of-
ferings and merchandising.

UNITED KINGDOM — As the pre-eminent
wood care coatings brand in the U.K., Ronseal
again exerted its market strength in 2004. In
Ireland, Ronseal successfully introduced several
new products in its core wood care category

and the growing deck category. In the UK., a

product finishes

MAJOR BRANDS SOLD: Sherwin-

Williams®, Dutch Boy®, Krylon®,

Kem-Tone®, Martin Senour®, Pratt
& Lambert®, Minwax®, Sumare®,
Ronseal™, Pulverlack™, Colorgin®,

Andina™, Tri-Flow®, Thompson's®

WaterSeal® Marson™, Metalatex®

and Novacor®

OUTLETS: Distribution in 20
countries through wholly-owned
subsidiaries, joint ventures and

licensees of technology, trademarks

and tradenames, including 71
company-operated architectural

and industrial stores in Chile, Brazil,

Uruguay and Argentina

wide range of Specialist Paint products were
launched. These paints are formulated for spe-
cific applications like Appliance, Radiator, Tile,
Patio, Floor and UPVC, to name a few. These
are one-coat products that require no priming.
The Specialist Paint product launch was heavily
supported by television advertising and media
placements.
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A 40-foot timeline tells the
Sherwin-Williams story in the
context of significant events
in Cleveland...and the world.

THE SHERWIN-WILLIAMS CENTER OF EXCELLENCE

opened to the public in 2004. The Center is a living archive of our company,

a celebration of our past and an inspiration for future generations.

At the heart of the Center of
Excellence, a display kiosk
lists our operating
segments and offers visitors
a video greeting from our
leadership team.

From sponsoring Metro-
politan Opera radio auditions,
to Cleveland Indians TV
games, Sherwin-Williams
has pioneered new media
since the 1930s.




We are responsible for
numerous industry firsts.
Between the first resealable
paint can patented in 1877 and
the debut of the Twist & Pour™
container, Sherwin-Williams
material and chemical
inventions have revolutionized
the coatings industry.

|
|
|

F——

The original fireplace mantle
from Henry Sherwin’s office,
all of the individual tiles from
the hearth and the chameleon
lamp that sat on Henry
Sherwin’s desk in the 1880s,
are proudly displayed.

Sherwin-Williams has been
granted more than 600 patents
over the years —the numbers
of each are etched in
plexiglass display panels.
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THE SHERWIN-WILLIAMS COMPANY HAS CONSISTENTLY

demonstrated its ability to generate significant operating cash. For the fourth year in a row,
our company has generated in excess of $540 million in net operating cash. We protect and
reward our shareholders by being good stewards of the cash we generate and returning a
portion of the cash directly.

We are thankful for the confidence you have placed in  innovations, acquisitions play an important role in

us and pledge our continued diligence in strengthening growing our sales and profits and expanding our
our company through wise and appropriate applications presence in the market. Over the past 25 years, we
of the cash we generate. have made many additions to the Sherwin-Williams
family of brands and products, many of which are
STRATEGIC ACQUISITIONS referenced on the timeline above. These acquisitions
In addition to the organic growth we achieve have flourished, become integral parts of our company
through new store openings and new product and made us stronger.

$0.70
$0.60
$0.50
$0.40
$0.30
$0.20
$0.10
$0.00

DIVIDENDS PER COMMON SHARE

(after adjustment for all common stock splits)
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SHAREHOLDER
RETURN

Pinturas
Stierling

DIVIDEND GROWTH

In 2004, we completed our 26th consecutive year of
increased cash dividends on common stock paid to our
shareholders. It remains our policy to pay 30% of trailing
earnings in the form of a cash dividend to shareholders.
In short, we reward shareholders of Sherwin-Williams
stock by returning to them a portion of the cash we are
able to generate. Cash dividend payments in 2004 totaled
$96.9 million.

STOCK PURCHASE

During 2004, we purchased 6.6 million shares of our
common stock in the open market for the treasury. As
we have done in years past, we intend to continue pur-
chasing shares opportunistically on the open market, as

we believe Sherwin-Williams stock is a good investment.

This practice serves to increase shareholder value by

preventing ownership dilution due to the grant and
exercise of stock options.

CAPITAL EXPENDITURES

Our capital expenditures in 2004 exceeded $100 million
dollars and helped us sustain our position of industry and
market leadership. We added capacity, improved systems,
enhanced productivity and invested in technology.

DEBT

As a result of short-term borrowing to fund acquisitions,
our total debt to capitalization rose to 30.9 percent in 2004.
At this level, the Company still has ample debt capacity to
fund viable acquisitions in the future. Barring any large
acquisitions, we will use a portion of our net operating cash
to reduce debt and expect our total debt to capitalization to
decline to the mid twenty percent range in the coming year.

Selected
branded
acquisitions
1980-2004

COMMON STOCK PURCHASE

(millions of shares)
8 7.98 150

132.8

2000 2001 2002 2003 2004 2000

CAPITAL EXPENDITURES

(millions of dollars)

(percent)

35 335
126.5 30

251
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2001 2002 2003 2004 2000 2001 2002

TOTAL DEBT TO CAPITALIZATION

2004
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STORES MAP/

SUBSIDIARIES

\\

SUBSIDIARIES

FOREIGN

Coatings S.R.L.

Compaiia Sherwin-Williams, S.A. de C.V.
Eurofinish S.r.l.

Productos Quimicos y Pinturas, S.A. de C.V.
Pulverlack Nordeste Ltda.

Quetzal Pinturas, S.A. de C.V.

Ronseal (Ireland) Limited

Ronseal Limited

Sherwin-Williams (Caribbean) N.V.
Sherwin-Williams (West Indies) Limited
Sherwin-Williams Argentina l.y C.S.A.
Sherwin-Williams Automotive Europe S.PA.
Sherwin-Williams Automotive France S.r..
Sherwin-Williams Automotive Mexico S. de R.L. de D.V.
Sherwin-Williams Automotive Northern Europe BVBA
Sherwin-Williams Canada Inc.

Sherwin-Williams Cayman Islands Limited
Sherwin-Williams Chile S.A.

Sherwin-Williams do Brasil Industria e Comercio Ltda.
Sherwin-Williams Japan Co., Ltd.
Sherwin-Williams Kinlita Co., Ltd.
Sherwin-Williams Paints (Dongguan) Company Limited
Sherwin-Williams Pinturas de Venezuela S.R.L.
Sherwin-Williams (Shanghai) Paints Company Limited
Sherwin-Williams Uruguay S.A.

The Sherwin-Williams Company Resources Limited

DOMESTIC

Contract Transportation Systems Co.

Omega Testing and Weathering Services LLC
Sherwin-Williams Automotive Finishes Corp.
Sherwin-Williams Realty Holdings, Inc.
SWIMC, Inc.

The Sherwin-Williams Acceptance Corporation
Thompson Minwax International Corp.

Alaska

)
00

Hawaii

Puerto Rico

30Virgin Islands

S
@ Jamaica

PAINT STORES
AUTOMOTIVE BRANCHES
EASTERN DIVISION
SOUTHEASTERN DIVISION
MID WESTERN DIVISION
SOUTH WESTERN DIVISION
INTERNATIONAL COATINGS

Today, Sherwin-Williams has 3,254 paint stores and
automotive branches worldwide. More than 90% of the
U.S. population lives within a 50-mile radius of a
Sherwin-Williams paint store.
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CAUTIONARY STATEMENT REGARDING

FORWARD-LOOKING INFORMATION

20

Certain statements contained in “Management’s Dis-
cussion and Analysis of Financial Condition and Results
of Operations,” “Letter to Shareholders” and elsewhere
in this report constitute “forward-looking statements”
within the meaning of Section 27A of the Securities Act
of 1933 and Section 21E of the Securities Exchange Act
of 1934. These forward-looking statements are based
upon management’s current expectations, estimates,
assumptions and beliefs concerning future events and
conditions and may discuss, among other things, antici-
pated future performance (including sales and earnings),
expected growth, future business plans and the costs
and potential liability for environmental-related matters
and the lead pigment and lead-based paint litigation.
Any statement that is not historical in nature is a for-
ward-looking statement and may be identified by the use
of words and phrases such as “expects,
“believes,” “will,” “will likely result,” «

» «

anticipates,”
will continue,”
“plans to” and similar expressions.

Readers are cautioned not to place undue reliance on
any forward-looking statements. Forward-looking state-
ments are necessarily subject to risks, uncertainties and
other factors, many of which are outside the control of
the Company, that could cause actual results to differ
materially from such statements and from the Compa-
ny’s historical results and experience. These risks, uncer-
tainties and other factors include such things as: (a)
general business conditions, strengths of retail and man-
ufacturing economies and the growth in the coatings
industry; (b) competitive factors, including pricing pres-
sures and product innovation and quality; (c) changes in
raw material availability and pricing; (d) changes in the
Company’s relationships with customers and suppliers;
(e) the ability of the Company to attain cost savings
from productivity initiatives; (f) the ability of the Com-
pany to successfully integrate past and future acquisi-

tions into its existing operations, as well as the perform-
ance of the businesses acquired, including the acquisi-
tions of Duron, Inc. and Paint Sundry Brands
Corporation; (g) changes in general domestic economic
conditions such as inflation rates, interest rates and tax
rates; (h) risks and uncertainties associated with the
Company’s expansion into and its operations in China,
South America and other foreign markets, including
inflation rates, recessions, foreign currency exchange
rates, foreign investment and repatriation restrictions,
unrest and other external economic and political factors;
(i) the achievement of growth in developing markets,
such as China, Mexico and South America; (j) increas-
ingly stringent domestic and foreign governmental regu-
lations including those affecting the environment; (k)
inherent uncertainties involved in assessing the Compa-
ny’s potential liability for environmental remediation-
related activities; (1) other changes in governmental
policies, laws and regulations, including changes in
accounting policies and standards and taxation require-
ments (such as new tax laws and new or revised tax law
interpretations); (m) the nature, cost, quantity and out-
come of pending and future litigation and other claims,
including the lead pigment and lead-based paint litiga-
tion and the affect of any legislation and administrative
regulations relating thereto; and (n) unusual weather
conditions.

Readers are cautioned that it is not possible to pre-
dict or identify all of the risks, uncertainties and other
factors that may affect future results and that the above
list should not be considered to be a complete list. Any
forward-looking statement speaks only as of the date on
which such statement is made, and the Company under-
takes no obligation to update or revise any forward-
looking statement, whether as a result of new
information, future events or otherwise.



FINANCIAL SUMMARY
(millions of dollars except as noted and per common share data)

2004 2003 2002 2001 2000

Operations
NEE SALES wenvenrirreriieieienenteee ettt $ 6,114 $ 5,408 $ 5,185 $ 5,066 $ 5212
Cost of g00ds SOId ..coveeiiriiiriieiinieicceeee . 3,412 2,952 2,846 2,846 2,904
Selling, general and administrative expenses 2,069 1,882 1,785 1,730 1,740
Impairment of other assets ........cocceeveereierieneeneeniennns 352
INterest EXPense...ocueerreereiieeiiernieenieeeee e 40 39 40 55 62
Income before income taxes, minority interest and

cumulative effect of change in accounting principle 580 523 497 424 143
Income before cumulative effect of change in

accounting principle c.oveeeeveereerenenerieenieneenienene 393 332 311 263 16
NEL INCOIME eververeenieiieienrinreeieeteteseesre st et eeesessenaenne 393 332 128 263 16
Financial Position
INVENTOTIES veveuerreieneriereeieresienteresteneesenteseenesseseesensens $ 773 $ 638 $ 625 $ 633 $ 704
Accounts receivable - Net......ccoeveriieniiinienienieeeee 724 544 494 523 594
Working capital - NEL ..cveevveeveieieeieeieeieeeeseeneeieenns 262 561 422 366 436
Property, plant and equipment - net .... . 720 650 665 673 722
TOAL ASSELS vevrrrverrrreesessseesesssessssseessssesessseessssesessene 4,274 3,683 3,432 3,628 3,751
Long-term debt ...cueeierierieiienierieseeeeeee e 488 503 507 504 621
Total debt ....ccevveennennnns . 738 514 522 615 740
Shareholders’ equity 1,647 1,459 1,342 1,488 1,472
Per Common Share Information
Average shares outstanding (thousands) .......ccccceceeuee 140,802 144,847 150,438 155,557 161,912
BOOK Valte ..voveveeiieeeicieieeeeeieeie et $ 11.70 $ 10.17 $ 9.01 $ 9.66 $ 9.22
Income before cumulative effect of change in

accounting principle - diluted ......ccceeevirrienciennnenee. 2.72 2.26 2.04 1.68 .10
Income before cumulative effect of change in

accounting principle - basicC......eovereveecierrieriiennenee. 2.79 2.29 2.07 1.69 .10
Net income - diluted ......coceeviriiiniiiniiniiniieeeeee 2.72 2.26 .84 1.68 .10
Net income - basic . 2.79 2.29 .85 1.69 .10
Cash dividends ......cceeeeuieeiieeiieeeieeeiee e .68 .62 .60 .58 .54
Financial Ratios
Return on sales (1) coovievvieeieeeiieeieeeeieeeciee e eeneens 6.4% 6.1% 6.0% 5.2% 3%
ASSEL TUIMOVETL cuveeiuiieiiieeriieeiteeeire et eiee et e e 1.4x 1.5% 1.5% 1.4x 1.4x
Return on assets (1) 9.2% 9.0% 9.1% 7.3% 4%
Return on equity (2) 27.0% 24.7% 20.9% 17.9% 9%
Dividend payout ratio (1) «ceceeveeveereriereneerieierieneennen 24.6% 27.3% 29.3% 34.6% 549.9%
Total debt to capitalization . 30.9% 26.0% 28.0% 29.3% 33.5%
CUITENE FALIO .vteeuvteeitienieenitenste et et eereeesieeeseeesaee 1.2 1.5 1.4 1.3 1.4
Interest COVErage (3) covveeeeerrreeeensureeenniereeeenireeeesnnnnes 15.5x 14.5% 13.3% 8.8x 3.3x
Working capital to sales ......... . 4.3% 10.4% 8.1% 7.2% 8.4%
Effective income tax rate (4) 32.0% 36.5% 37.5% 38.0% 88.9%
General
Capital expenditures ......coceeeevvereereneneeieiesiereeseesaean $ 107 $ 117 $ 127 $ 83 $ 133
Total technical expenditures (5) ..ccoeveerveerveerveereenneenns 91 88 89 86 84
Advertising expenditures . 240 239 222 236 276
Repairs and maintenance 55 52 52 48 48
Depreciation .....cc.eeeeeereeeeeeerereeeeeieeeeeneeeeeeeieeeeeennees 109 105 104 109 109
Amortization of intangible assets ........ . 17 12 12 39 51
Shareholders of record (total count) 11,056 11,472 11,936 12,687 13,137
Number of employees (total count).......cceceeveereenuennne 28,690 25,777 25,752 25,789 26,095
Sales per employee (thousands of dollars) . $ 213 $ 210 $ 201 $ 196 $ 200
Sales per dollar Of aSSets .....cceevverreereereeseerieerieenaeenns 1.43 1.47 1.51 1.40 1.39

(1) Based on income before cumulative effect of change in accounting principle. See Note 3, page 51 of this report.

(2) Based on income before cumulative effect of change in accounting principle and shareholders' equity at beginning of year.

(3) Ratio of income before income taxes, minority interest, cumulative effect of change in accounting principle and interest expense to interest expense.
(4) Based on income before income taxes, minority interest and cumulative effect of change in accounting principle.

(5) See Note 1, page 48 of this report, for a description of technical expenditures.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

22

OVERVIEW

The Sherwin-Williams Company, founded in 1866,
and its consolidated subsidiaries (collectively, the “Com-
pany”) are engaged in the manufacture, distribution and
sale of paints, coatings and related products to profes-
sional, industrial, commercial and retail customers pri-
marily in North and South America. The Company is
structured into five reportable segments — Paint Stores,
Consumer, Automotive Finishes, International Coatings
(collectively, the “Operating Segments”) and Adminis-
trative — in the same way that management internally
organizes its business for assessing performance and
making decisions regarding allocation of resources. See
pages 8 through 15 of this report and Note 18, on pages
68 through 70 of this report, for more information con-
cerning the Company’s reportable segments.

The Company’s financial condition remained strong
in 2004 despite a decrease of $256.9 million in cash and
cash equivalents from the end of 2003 primarily as a
result of acquisitions made in 2004. The Company’s
current ratio decreased to 1.17 at December 31, 2004
from 1.49 at the end of 2003. Total debt increased to
$738.3 million at December 31, 2004 from $513.6 mil-
lion at the end of last year and increased as a percentage
of total capitalization to 30.9 percent from 26.0 percent
at the end of 2003. The lower current ratio and
increased total debt also related primarily to the 2004
acquisitions. Net operating cash decreased to $544.7
million in 2004 versus $558.9 million in 2003. The pri-
mary factor reducing net operating cash was increased
working capital requirements to support new sales pro-
grams. Excess cash from 2003 and net operating cash
and increased short-term borrowings in 2004 provided
the funds necessary to support current year acquisitions
of $554.5 million, extinguishment of acquired debt of
$67.1 million, capital expenditures of $106.8 million,
purchases of treasury stock for $267.4 million and pay-
ments of $96.9 million in cash dividends.

Consolidated net sales increased 13.1 percent in
2004 to $6.11 billion from $5.41 billion in 2003. Net
income for 2004 increased 18.4 percent to $393.3 mil-
lion from $332.1 million last year. Diluted net income
per common share increased 20.4 percent to $2.72 per
share for 2004 from $2.26 per share a year ago. During
2004, sales volume increases came from continuing
strong domestic architectural paint sales, improving
sales and market conditions in domestic industrial main-
tenance and product finishes and the acquisitions of
Duron, Inc. (Duron), Paint Sundry Brands Corporation

(PSB) and a majority interest in Shanghai Kinlita Chemi-
cal Co., Ltd., that was renamed Sherwin-Williams Kinli-
ta Co., Ltd. (Kinlita). The domestic and international
automotive refinish businesses improved during the year
while stronger economic conditions and favorable for-
eign currency exchange rates in most South American
countries contributed to improved International Coat-
ings Segment sales. For the full year 2004, gross profit
as a percent of sales declined primarily due to increasing
raw material costs. The impacts on net sales and gross
profit relating to a change in product mix and an
impairment charge to reduce the carrying amount of a
customer sales incentive program were negligible. Sell-
ing, general and administrative expenses decreased as a
percent of sales in 2004 as compared to 2003.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

The preparation and fair presentation of the consoli-
dated financial statements, accompanying notes and
related financial information included in this report are
the responsibility of management and have been pre-
pared in accordance with accounting principles general-
ly accepted in the United States. The consolidated
financial statements, notes and related information
include amounts that were based upon management’s
best estimates and judgments which they believe were
reasonable under the circumstances. Management used
assumptions based on historical results and other
assumptions to form the basis for determining appropri-
ate carrying values of assets and liabilities that were not
readily available from other sources. Actual results
could differ from those estimates. Also, materially dif-
ferent amounts may result under materially different
conditions or from using materially different assump-
tions. However, management believes that any material-
ly different amounts resulting from materially different
conditions or material changes in facts or circumstances
are unlikely.

All of the significant accounting policies that were
followed in the preparation of the consolidated finan-
cial statements are disclosed in Note 1, on pages 46
through 50 of this report. The following procedures
and assumptions utilized by management directly
impacted many of the reported amounts in the consoli-
dated financial statements.

The Company’s revenue was generated from the sale
of its products. All revenues were recognized when
products were shipped and title had passed to unaffiliat-
ed customers. Discounts were recorded as a reduction of
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net sales in the same period as the sale. Our standard
sales terms are final and returns or exchanges are not
permitted unless expressly stated; provisions for returns
or exchanges were established in cases where the right
of return existed. The Company offered a variety of
programs, primarily to its retail customers, designed to
promote sales of its products. Such programs required
periodic payments and allowances based on estimated
results of specific programs and were recorded as a
reduction to net sales. The Company accrued the esti-
mated total payments and allowances associated with
each transaction at the time of sale. Additionally, the
Company offered programs directly to consumers to
promote the sale of its products. Promotions which
reduced the ultimate consumer sale prices were recorded
as a reduction of net sales at the time the promotional
offer was made, generally using estimated redemption
and participation levels. The Company continually
assesses the adequacy of accruals for customer and
consumer promotional program costs not yet paid. To
the extent total program payments differ from estimates,
adjustments may be necessary. Historically, these

total program payments and adjustments have not
been material.

Management recorded accounts receivable net of
provisions for sales returns and allowances, and net of
provisions for doubtful collection of accounts included
in Selling, general and administrative expenses. Estimat-
ed sales returns and allowances were accrued based on
management’s assessment of accounts receivable. Judg-
ment was required in order to make this assessment
including an analysis of historical bad debts, a review of
the aging of accounts receivable and a review of the cur-
rent creditworthiness of customers. Management
recorded allowances for receivables which were believed
to be uncollectible, including amounts for the resolution
of potential credit and other collection issues such as
disputed invoices, customer satisfaction claims and pric-
ing discrepancies. However, depending on how such
potential issues are resolved, or if the financial condition
of any of our customers were to deteriorate and their
ability to make required payments became impaired,
increases in these allowances may be required. As of
December 31, 2004, no individual customer constituted
more than 5 percent of accounts receivable.

Inventories were stated at the lower of cost or market
with cost determined principally on the last-in, first-out
method. Inventory quantities were adjusted during the
fourth quarter of 2004 as a result of annual physical

inventory counts taken in all locations. Management
recorded the best estimate of net realizable value for
obsolete and discontinued inventories based on histori-
cal experience and current trends through reductions to
inventory cost by recording a provision included in Cost
of goods sold. Where management determined that
future demand was lower than current inventory levels,
a reduction in inventory cost to estimated net realizable
value was made.

Management’s business and technical judgment was
used in determining which intangible assets have indefi-
nite lives and in determining the useful lives of finite-
lived intangible assets in accordance with Statement
of Financial Accounting Standards (SFAS) No. 142,
“Goodwill and Other Intangible Assets.” As required by
SFAS No. 142, management performed transitional
impairment testing during the first quarter of 2002 and
annual impairment testing of goodwill and indefinite-
lived intangible assets during the fourth quarters of
2004, 2003 and 2002. Management estimated the fair
values of goodwill and indefinite-lived intangible assets
using a discounted cash flow valuation model, incorpo-
rating discount rates commensurate with the risks
involved for each reporting unit. Growth models were
developed using both industry and company historical
results and forecasts. Such models required management
to make certain assumptions based upon information
available at the time the valuation was performed,
which could differ from actual results. See Notes 3 and
4, pages 51 through 53 of this report, for a discussion of
the reductions in carrying value of goodwill and indefi-
nite-lived intangible assets recorded in accordance with
SFAS No. 142.

Property, plant and equipment was stated on the
basis of cost and depreciated principally on a straight-
line method using industry standards and historical
experience to estimate useful lives. In accordance with
SFAS No. 144, “Accounting for the Impairment or Dis-
posal of Long-Lived Assets,” whenever events or
changes in circumstances indicated that the carrying
value of long-lived assets may not be recoverable or
the useful life had changed, impairment tests were per-
formed. Undiscounted future cash flows were used to
calculate the fair value of long-lived assets to determine
if such assets were impaired. Where impairment was
identified, management determined fair values for assets
using a discounted cash flow valuation model, incorpo-
rating discount rates commensurate with the risks
involved for each group of assets. Growth models were
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developed using both industry and company historical
results and forecasts. Such models required management
to make certain assumptions based upon information
available at the time the valuation was performed, which
could differ from actual results. See Note 4, pages 52
and 53 of this report, for a discussion of the reductions
in carrying value of long-lived assets in accordance with
SFAS No. 144.

To determine the Company’s ultimate obligation
under its defined benefit pension plans and other postre-
tirement benefit plans, management must estimate the
future cost of benefits and attribute that cost to the time
period during which each covered employee works. To
record the related net assets and obligations of such
benefit plans, management used assumptions related
to inflation, investment returns, mortality, employee
turnover, rate of compensation increases, medical costs
and discount rates. Management, along with third-party
actuaries, reviews all of these assumptions on an ongo-
ing basis to ensure that the most reasonable information
available is being considered. An increase or decrease in
the assumptions or economic events outside manage-
ment’s control could have a direct impact on reported
results of operations. In determining the expected long-
term rate of return on defined benefit pension plan
assets, management considered the historical rates of
return, the nature of investments and an expectation for
future investment strategies. For 2005 expense recogni-
tion, the Company will use a discount rate of 5.75
percent, an expected rate of return on defined benefit
pension plan assets of 7.5 percent and a rate of compen-
sation increase of 4.0 percent. Use of these assumptions
will result in a net pension credit in 20035 that is expect-
ed to remain approximately the same as 2004. See Note
7, pages 55 through 59 of this report, for information
concerning the Company’s defined benefit pension plans
and postretirement benefits.

The Company is self-insured for certain liabilities,
primarily worker’s compensation claims, employee
medical and disability benefits, and automobile,
property and general liability claims. Claims filed but
unsettled and estimated claims incurred but not reported
were accrued based upon management’s estimated
aggregate liability for claims incurred using historical
experience and actuarial assumptions followed in the
insurance industry.

The Company is involved with environmental inves-
tigation and remediation activities at some of its current
and former sites and at a number of third-party sites.

The Company accrued for environmental remediation-
related activities for which commitments or clean-up
plans have been developed and for which costs could be
reasonably estimated based on industry standards and
historical experience. All accrued amounts were record-
ed on an undiscounted basis. Accrued environmental
remediation-related expenses included direct costs of
investigation and remediation and indirect costs such
as compensation and benefits for employees directly
involved in the investigation and remediation activities
and fees paid to outside engineering, consulting and law
firms. See Note 9, on pages 60 and 61 of this report, for
information concerning the accrual for extended envi-
ronmental-related activities. Due to uncertainties sur-
rounding environmental investigations and remediation
activities, the Company’s ultimate liability may result in
costs that are significantly higher than currently accrued.
See pages 29 and 30 of this report for a discussion
concerning unaccrued future loss contingencies.
Management is continually re-evaluating the Compa-
ny’s operating facilities against its long-term strategic
goals and may adopt an exit or disposal plan for facilities
that no longer meet those strategic goals. Effective Janu-
ary 1, 2003, the Company recognizes liabilities associated
with exit or disposal activities as incurred in accordance
with SFAS No. 146, “Accounting for Costs from Exit or
Disposal Activities.” Qualified exit costs primarily
include post-closure rent expenses, incremental post-clo-
sure costs and costs of employee terminations. Adjust-
ments may be made to liabilities accrued for qualified exit
costs if information becomes available upon which more
accurate amounts can be reasonably estimated. Concur-
rently, long-lived assets are tested for impairment in
accordance with SFAS No. 144 and, if impairment is
determined to exist, the carrying value of the long-lived
assets is reduced to fair value estimated by management
using a cash flow valuation model, incorporating dis-
count rates commensurate with the risks involved for
each group of assets. Additional impairment may be
recorded for subsequent revisions in estimated fair value.
During 2004, a leased distribution facility in the Automo-
tive Finishes Segment was exited. During 2003, a formal
plan was approved to close and dispose of a manufactur-
ing facility in the Consumer Segment. The useful lives of
the long-lived assets were reduced at that time in accor-
dance with SFAS No. 144. Manufacturing ceased at the
facility during 2004. In accordance with SFAS No. 146,
non-cancelable rent, post-closure severance and other
qualified exit costs were accrued at the time of ceasing
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operations at these two sites. No formal shutdown plans
were approved during 2002. See Note 6, pages 54 and 55
of this report, for information concerning accrued quali-
fied exit costs and impairments of long-lived assets.

The Company used the purchase method to allocate
costs of the acquired businesses to the assets acquired
and liabilities assumed based on their estimated fair val-
ues at the dates of acquisition. The excess costs of the
acquired businesses over the fair values of the assets
acquired and liabilities assumed were recognized as
goodwill. The valuations of the acquired assets and lia-
bilities will impact the determination of future operating
results. The Company used a variety of information
sources to determine the values of acquired assets and
liabilities including: third-party appraisers for the value
and lives of identifiable intangible assets and property,
plant and equipment; outside actuaries for defined bene-
fit retirement plans; and legal counsel or other experts to
assess the obligations associated with legal, environmen-
tal and other contingent liabilities.

The Company estimated income taxes in each juris-
diction that it operated. This involved estimating tax-
able earnings, specific taxable and deductible items, the
likelihood of generating sufficient future taxable income
to utilize deferred tax assets and possible exposures
related to future tax audits. To the extent these estimates
change, adjustments to income taxes will be made in the
period in which the changes occur.

The Company was invested in the United States
affordable housing and historic renovation real estate
markets. These investments have been identified as vari-
able interest entities. However, the Company is not the
primary beneficiary and did not consolidate the opera-
tions of the investments. The carrying amounts of these
non-traded investments, which approximate market
value, were determined based on cost less related income
tax credits determined by the effective yield method. See
Note 1, on page 46 of this report, for more information
on non-traded investments. The Company’s risk of loss
from the partnership interests is limited to the amount of
its investment. The Company has no ongoing capital
commitments, loan requirements or guarantees with the
general partners that would require any future cash con-
tributions other than the contractually committed capital
contributions which are disclosed in the contractual obli-
gations table on page 31 of this report.

FINANCIAL CONDITION — 2004

The Company’s financial condition remained strong
in 2004 due primarily to improved profitability. The
Company ended the year with $45.9 million in cash and
cash equivalents — a decrease of $256.9 million over the
end of 2003 primarily as a result of acquisitions made in
2004. The Company’s current ratio decreased to 1.17 at
December 31, 2004 from 1.49 at the end of 2003. Total
debt increased to $738.3 million at December 31, 2004
from $513.6 million at the end of last year and increased
as a percentage of total capitalization to 30.9 percent
from 26.0 percent at the end of 2003. The lower current
ratio and increased total debt also related primarily to
the 2004 acquisitions. Net operating cash decreased in
2004 to $544.7 million compared to $558.9 million in
2003. The primary factor reducing net operating cash
was increased working capital requirements to support
new sales programs. Excess cash from 2003 and net
operating cash and increased short-term borrowings in
2004 provided the funds necessary to support current
year acquisitions of $554.5 million, the extinguishment
of acquired debt of $67.1 million, capital expenditures
of $106.8 million, purchases of treasury stock for
$267.4 million and payments of $96.9 million in cash
dividends. The Consolidated Balance Sheets and State-
ments of Consolidated Cash Flows, on pages 42 and 44
of this report, provide more information concerning the
Company’s financial position and cash flows.

Management considers a measurement of cash flow
that is not in accordance with accounting principles gener-
ally accepted in the United States to be a useful tool in
determining a discretionary portion of the Company’s net
operating cash. Management reduces net operating cash,
as shown in the Statements of Consolidated Cash Flows,
by the amount expended for capital expenditures and the
payment of cash dividends. The resulting value is referred
to by management as “Free Cash Flow” which may not be
comparable to values considered by other entities using
the same terminology. The reader is cautioned that the
following value should not be compared to other entities
unknowingly. The amount shown below should not be
considered an alternative to net operating cash or other
cash flow amounts in accordance with accounting princi-
ples generally accepted in the United States disclosed in
the Statements of Consolidated Cash Flows, on page 44
of this report. Free Cash Flow as defined and used by
management is determined as follows:
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(thousands of dollars)

2004 2003 2002
Net operating cash
(Page 44) coomreenerernene $ 544,681 $ 558,929 § 558,917
Capital expenditures
(Page 44) ..covereruennnnes (106,822) (116,507) (126,530)

Payments of cash
dividends (Page 44) .. _ (96,915) _ (90,689) _ (91,007)

Free cash flow ............. $ 340,944 $351,733 $ 341,380

Goodwill, which represents the excess of cost over
the fair value of net assets acquired in purchase business
combinations, increased by a net $336.9 million and
intangible assets increased a net $120.7 million in 2004.
Increases in goodwill and intangible assets resulted from
acquisitions completed in 2004. Decreases in intangible
assets from adjusting the carrying values of certain
intangibles for impairment as required by SFAS No. 142
and SFAS No. 144, partially offset the value of acquired
intangibles. Foreign currency adjustments and amortiza-
tion of intangible assets with finite lives further reduced
the net carrying values of intangible assets. Intangible
assets with finite lives include costs related to designing,
developing, obtaining and implementing internal use
software that are capitalized and amortized in accor-
dance with Statement of Position (SOP) 98-1, “Account-
ing for the Cost of Computer Software Developed or
Obtained for Internal Use.” See Note 4, pages 52 and 53
of this report, for a description of the asset impairments
recorded in accordance with SFAS No. 142 and SFAS
No. 144 during 2004 and a tabular summary of the car-
rying values of goodwill and intangible assets.

Deferred pension assets recognized in the Consolidat-
ed Balance Sheets of $430.2 million at December 31,
2004 represented the recognized portion of the excess of
the fair market value of assets in the Company’s defined
benefit pension plans over the actuarially-determined pro-
jected benefit obligations. The 2004 increase in deferred
pension assets of $10.1 million represented primarily the
recognition of the current year net pension credit of $6.0
million. The net pension credit increased $3.9 million in
2004 due primarily to a portion of the actual return on
defined benefit pension plan assets in 2003 that exceeded
the expected return on plan assets. A remaining unrecog-
nized actuarial loss in the Company’s defined benefit pen-
sion plans at December 31, 2004 related primarily to past
years’ lower actual returns on defined benefit pension
plan assets, primarily equity investments, compared to
the expected returns and the effects of changes in
assumptions. The expected long-term rate of return

on assets remained at 7.5 percent in 2004 and 2003. The
assumed discount rate used to compute the actuarial
present value of projected benefit obligations was
decreased from 6.0 percent to 5.75 percent at December
31, 2004 due to reduced rates of high-quality, long-term
investments. The net pension credit is expected to remain
approximately the same in 2005 due to the net impact of
decreasing the assumed discount rate offset by defined
benefit pension plan asset returns that exceeded the
expected return on plan assets in 2004. See Note 7, on
pages 55 through 57 of this report, for a detailed descrip-
tion of the defined benefit pension plans and for more
financial information concerning the defined benefit pen-
sion plans’ obligations, assets and net pension credit.

Net property, plant and equipment increased $70.1
million to $720.4 million at December 31, 2004. The
increase was due to capital expenditures of $106.8 mil-
lion, acquisitions of $67.2 million and favorable foreign
currency translation rates, which were partially offset by
depreciation expense of $109.1 million. Capital expen-
ditures during 2004 in the Paint Stores Segment were
primarily attributable to the opening of new paint
stores, the purchase of new automated color matching
equipment, the relocation of certain stores and the nor-
mal replacement and upgrading of store equipment. In
the Consumer, Automotive Finishes and International
Coatings Segments, capital expenditures during 2004
were primarily related to efficiency improvements in
production and distribution facilities and information
systems hardware. The Administrative Segment incurred
capital expenditures primarily for upgrading the Com-
pany’s headquarters building and information systems
hardware. In 2005, the Company expects to spend
approximately 40 percent more for capital expenditures
than in 2004. The predominant share of the capital
expenditures will be due to the planned construction of
a new emulsion plant in the western United States, vari-
ous capacity and productivity improvement projects at
existing manufacturing and distribution facilities, new
store openings, completion of the rollout of automated
color matching equipment, additional point-of-sale
devices and new or upgraded information systems hard-
ware. The Company does not anticipate the need for
any specific long-term external financing to support
these capital expenditures.

At December 31, 2004, borrowings outstanding
under the commercial paper program totaled $231.2
million due primarily to the current year acquisitions.
The weighted-average interest rate related to these
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borrowings was 2.3 percent at December 31, 2004.
There were no borrowings outstanding under the Com-
pany’s commercial paper program at December 31,
2003 or 2002. Effective July 19, 2004, the Company
entered into a new five-year revolving credit agreement
which replaced the prior agreement and which limits the
commercial paper program to a maximum borrowing
capability of $650.0 million. The Company uses the
revolving credit agreement to satisfy its commercial
paper program’s dollar for dollar liquidity requirement.
Due to the seasonality of the Company’s business and
the need for available cash prior to the primary selling
season and collecting accounts receivable, the Company
expects to continue to borrow under the commercial
paper program during 2005.

Long-term debt, including the current portion,
decreased $14.1 million during 2004 due primarily to
the payment of various promissory notes and other obli-
gations during the year. See Note 8, on pages 59 and 60
of this report, for a detailed description of the Compa-
ny’s long-term debt outstanding and other available
financing programs.

The Company’s long-term liability for postretirement
benefits other than pensions increased $5.1 million to
$222.0 million from $216.9 million due to the excess of
the net postretirement benefit obligation over the benefit
payments. The assumed discount rate used to calculate
the actuarial present value of the obligation for post-
retirement benefits other than pensions was decreased
from 6.0 percent to 5.75 percent at December 31, 2004
due to the reduced rates of high-quality, long-term
investments. The assumed health care cost trend rates
for 2005 through 2014 reflect health care cost increase
assumptions established in 2003. Separate assumptions
are utilized for health care costs of participants of pre-
65 age and those of 65 and older age. The assumed
rates used for 2004 were 9.5 percent for pre-65 age par-
ticipants and 11.0 percent for those participants 65 or
older, decreasing gradually to 5.0 percent in 2013. See
Note 7, on pages 58 and 59 of this report, for further
information on the Company’s obligation for postretire-
ment benefits other than pensions.

Other long-term liabilities increased $43.1 million
during 2004 due primarily to current year acquisition-
related non-compete liabilities of $22.0 million,
increased long-term deferred taxes and taxes payable
of $18.6 million and other obligations. See Note 9, on
pages 60 and 61 of this report, for further information
on the Company’s long-term liabilities.

Shareholders’ equity increased $188.4 million during
2004 to $1,647.2 million at December 31, 2004 from
$1,458.9 million last year. The increase in shareholders’
equity resulted from increased retained earnings,
increased capital accounts related primarily to stock
option exercises and the reduction of cumulative other
comprehensive loss. Partially offsetting these increases
was the purchase of treasury stock. Retained earnings
increased $296.3 million during 2004 due to net income
of $393.2 million partially offset by $96.9 million in
cash dividends paid. Net increases in common stock and
other capital of $130.8 million were due primarily to
stock option exercises and the tax impact of certain
ESOP transactions. The Company purchased 6.6 million
shares of its common stock during 2004 for treasury at
a cost of $267.4 million. The Company acquires its
common stock for general corporate purposes and,
depending on its cash position and market conditions,
it may acquire additional shares in the future. The
Company had remaining authorization at December 31,
2004 to purchase 10.4 million shares of its common
stock. See the Statements of Consolidated Shareholders’
Equity and Comprehensive Income, on page 45 of this
report, and Notes 10, 11 and 12, on pages 61 through
64 of this report, for more information concerning
shareholders’ equity.

The changes in Cumulative other comprehensive loss
consisted mainly of favorable foreign currency transla-
tion adjustments in the Consolidated Balance Sheets.
The favorable foreign currency translation effect of
$17.8 million in 2004 and $31.8 million in 2003 was
attributable to the strengthening in most foreign opera-
tions’ functional currencies versus the U.S. dollar except
the Mexican peso. The foreign currency translation loss
of $48.3 million in 2002 was attributable to weaknesses
in several foreign operations’ functional currencies ver-
sus the U.S. dollar, most notably the Argentine peso and
the Brazilian real. Most significantly, the Argentine gov-
ernment, beginning in January 2002, announced plans
to discontinue its currency board policy of maintaining
a one-to-one fixed exchange rate between the peso and
U.S. dollar and attempted to implement a controlled
devaluation. The change in the currency translation rate
of the Argentine peso did not have a material impact on
the overall results of operations of the International
Coatings Segment during 2002. However, the related
impact of the currency fluctuation on the Argentine
economy and related economies in South America
caused sales and profits of the Argentina subsidiary to
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decrease in 2002. In addition, due to the reduction in
the currency exchange rate and in projected cash flows
of the Argentina subsidiary, an impairment of the cur-
rent carrying values of long-lived assets of $9.0 million
was charged against current operations during the first
quarter of 2002. See Note 4, on pages 52 and 53 of this
report, for more information concerning the reduction
in carrying value of long-lived assets.

The Company’s cash dividend per common share
payout target is 30.0 percent of the prior year’s diluted
net income per common share. The 2004 annual cash
dividend of $.68 per common share represented 30.1
percent of 2003 diluted net income per common share.
The 2004 annual dividend represented the twenty- sixth
consecutive year of dividend payments since the dividend
was suspended in 1978. At a meeting held on February
2, 2003, the Board of Directors increased the quarterly
cash dividend to $.205 per common share. This quarter-
ly dividend, if approved in each of the remaining quar-
ters of 2005, would result in an annual dividend for
2005 of $.82 per common share or a 30.1 percent pay-
out of 2004 diluted net income per common share.

Management believes that it properly valued the
Company’s assets and recorded all known liabilities that
existed as of the balance sheet date for which a value
was available or an amount could be reasonably esti-
mated in accordance with all present accounting princi-
ples generally accepted in the United States. In addition,
the Company may be subject to potential liabilities, as
described in the following, which cannot be reasonably
estimated due to the uncertainties involved.

The Company’s past operations included the manu-
facture and sale of lead pigments and lead-based paints.
The Company, along with other companies, is a defen-
dant in a number of legal proceedings, including pur-
ported class actions, separate actions brought by the
State of Rhode Island, and actions brought by various
counties, cities, school districts and other government-
related entities, arising from the manufacture and sale of
lead pigments and lead-based paints. The plaintiffs are
seeking recovery based upon various legal theories,
including negligence, strict liability, breach of warranty,
negligent misrepresentations and omissions, fraudulent
misrepresentations and omissions, concert of action, civil
conspiracy, violations of unfair trade practices and con-
sumer protection laws, enterprise liability, market share
liability, nuisance, unjust enrichment and other theories.
The plaintiffs seek various damages and relief, including
personal injury and property damage, costs relating to

the detection and abatement of lead-based paint from
buildings, costs associated with a public education cam-
paign, medical monitoring costs and others. The Compa-
ny is also a defendant in legal proceedings arising from
the manufacture and sale of non-lead-based paints which
seek recovery based upon various legal theories, includ-
ing the failure to adequately warn of potential exposure
to lead during surface preparation when using non-
lead-based paint on surfaces previously painted with
lead-based paint. The Company believes that the litiga-
tion is without merit and is vigorously defending such
litigation. The Company expects that additional lead
pigment and lead-based paint litigation may be filed
against the Company in the future asserting similar or
different legal theories and seeking similar or different
types of damages and relief.

During September 2002, a jury trial commenced in
the first phase of the action brought by the State of
Rhode Island against the Company and the other defen-
dants. The sole issue before the court in this first phase
was whether lead pigment in paint constitutes a public
nuisance under Rhode Island law. This first phase did
not consider the issues of liability or damages, if any,
related to the public nuisance claim. In October 2002,
the court declared a mistrial as the jury, which was split
four to two in favor of the defendants, was unable to
reach a unanimous decision. This was the first legal pro-
ceeding against the Company to go to trial relating to
the Company’s lead pigment and lead-based paint litiga-
tion. The State of Rhode Island has decided to retry the
case and has requested that the new trial consider all
issues, including liability and damages. A trial has been
tentatively scheduled for September 2005. The Compa-
ny believes it is possible that additional legal proceed-
ings could be scheduled for trial in 2005 and in
subsequent years in other jurisdictions.

Litigation is inherently subject to many uncertainties.
Adverse court rulings or determinations of liability,
among other factors, could affect the lead pigment and
lead-based paint litigation against the Company and
encourage an increase in the number and nature of
future claims and proceedings. In addition, from time to
time, various legislation and administrative regulations
have been enacted or proposed to impose obligations on
present and former manufacturers of lead pigments and
lead-based paints respecting asserted health concerns
associated with such products and to overturn court
decisions in which the Company and other manufactur-
ers have been successful. Due to the uncertainties
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involved, management is unable to predict the outcome
of the lead pigment and lead-based paint litigation, the
number or nature of possible future claims and proceed-
ings, or the affect that any legislation and/or administra-
tive regulations may have on the litigation or against the
Company. In addition, management cannot reasonably
determine the scope or amount of the potential costs and
liabilities related to such litigation, or any such legisla-
tion and regulations. The Company has not accrued any
amounts for such litigation. Any potential liability that
may result from such litigation or such legislation and
regulations cannot reasonably be estimated. However,
based upon, among other things, the outcome of such lit-
igation to date, management does not currently believe
that the costs or potential liability ultimately determined
to be attributable to the Company arising out of such lit-
igation will have a material adverse effect on the Compa-
ny’s results of operations, liquidity or financial condition.

The operations of the Company, like those of other
companies in the same industry, are subject to various
federal, state and local environmental laws and regula-
tions. These laws and regulations not only govern cur-
rent operations and products, but also impose potential
liability on the Company for past operations. Manage-
ment expects environmental laws and regulations to
impose increasingly stringent requirements upon the
Company and the industry in the future. Management
believes that the Company conducts its operations in
compliance with applicable environmental laws and
regulations and has implemented various programs
designed to protect the environment and promote
continued compliance.

Depreciation of capital expenditures and other
expenses related to ongoing environmental compliance
measures were included in the normal operating expens-
es of conducting business. The Company’s capital
expenditures, depreciation and other expenses related to
ongoing environmental compliance measures were not
material to the Company’s financial condition, liquidity,
cash flow or results of operations during 2004. Manage-
ment does not expect that such capital expenditures,
depreciation and other expenses will be material to the
Company’s financial condition, liquidity, cash flow or
results of operations in 20035.

The Company is involved with environmental inves-
tigation and remediation activities at some of its current
and former sites (including sites which were previously
owned and/or operated by businesses acquired by the
Company). In addition, the Company, together with

other parties, has been designated a potentially responsi-
ble party under federal and state environmental protec-
tion laws for the investigation and remediation of
environmental contamination and hazardous waste at a
number of third-party sites, primarily Superfund sites.
The Company may be similarly designated with respect
to additional third-party sites in the future.

The Company accrues for estimated costs of investi-
gation and remediation activities at its current, former
and third party sites for which commitments or clean-up
plans have been developed and when such costs can be
reasonably estimated based on industry standards and
professional judgment. These estimated costs are based
on currently available facts regarding each site. The
Company accrues a specific estimated amount when
such an amount and a time frame in which the costs will
be incurred can be reasonably determined. If the best
estimate of costs can only be identified as a range and
no specific amount within that range can be determined
more likely than any other amount within the range, the
minimum of the range is accrued by the Company in
accordance with applicable accounting rules and inter-
pretations. The Company continuously assesses its
potential liability for investigation and remediation
activities and adjusts its environmental-related accruals
as information becomes available upon which more
accurate costs can be reasonably estimated. At Decem-
ber 31, 2004, 2003 and 2002, the Company had accru-
als for environmental-related activities of $141.5
million, $133.4 million and $128.7 million, respectively.

Due to the uncertainties surrounding environmental
investigation and remediation activities, the Company’s
liability may result in costs that are significantly higher
than currently accrued. If the Company’s future loss
contingency is ultimately determined to be at the maxi-
mum of the range of possible outcomes for every site for
which costs can be reasonably estimated, the Company’s
aggregate accruals for environmental-related activities
would be $117.1 million higher than the accruals at
December 31, 2004.

Four of the Company’s current and former manufac-
turing sites, described below, accounted for the majority
of the accruals for environmental-related activities and
the unaccrued maximum of the estimated range of pos-
sible outcomes at December 31, 2004. Included in the
accruals of $141.5 million at December 31, 2004 was
$92.4 million related directly to these four sites. Of the
aggregate unaccrued exposure of $117.1 million at
December 31, 2004, $64.4 million related to the four
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manufacturing sites. While environmental investigations
and remedial actions are in different stages at these sites,
additional investigations, remedial actions and monitor-
ing will likely be required at each site.

The first of the four sites is a former manufacturing
facility in New Jersey that is in the early investigative
stage of the environmental-related process. Although
contamination exists at the site and adjacent areas, the
extent and magnitude of the contamination has not yet
been fully quantified. Due to the uncertainties of the
scope and magnitude of contamination and the degree
of remediation that may be necessary relating to this
site, it is reasonably likely that further extensive investi-
gation may be required and that extensive remedial
actions may be necessary not only at the former manu-
facturing site but along an adjacent waterway. Depend-
ing on the extent of the additional investigation and
remedial actions necessary, the ultimate liability for this
site may exceed the amount currently accrued and the
maximum of the range of reasonably possible outcomes
currently estimated by management.

Two additional sites relate to a current manufactur-
ing facility located in Illinois and a contiguous property.
The environmental issues at these sites have been deter-
mined to be associated with historical operations of the
Company. While the majority of the investigative work
has been completed at these sites and some remedial
actions taken, agreement on a proposed remedial action
plan has not been obtained from the appropriate gov-
ernmental agency.

The fourth site is a current manufacturing facility in
California. Similar to the Illinois sites noted above, the
environmental issues at this site have been determined to
be associated with historical operations. The majority of
the investigative activities have been completed at this
site, some remedial actions have been taken and a pro-
posed remedial action plan has been formulated but cur-
rently no clean up goals have been approved by the lead
governmental agency. In both the Illinois and California
sites, the potential liabilities relate to clean-up goals that
have not yet been established and the degree of remedial
actions that may be necessary to achieve these goals.

Management cannot presently estimate the potential
loss contingencies related to these four sites or other less
significant sites until such time as a substantial portion
of the investigation at the sites is completed and remedi-
al action plans are developed. In the event any future
loss contingency significantly exceeds the current
amount accrued, the recording of the ultimate liability

may result in a material impact on net income for the
annual or interim period during which the additional
costs are accrued. Management does not believe that
any potential liability ultimately attributed to the Com-
pany for its environmental-related matters will have a
material adverse effect on the Company’s financial con-
dition, liquidity, or cash flow due to the extended period
of time during which environmental investigation and
remediation takes place. An estimate of the potential
impact on the Company’s operations cannot be made
due to the aforementioned uncertainties.

Management expects these contingent environmen-
tal-related liabilities to be resolved over an extended
period of time. Management is unable to provide a more
specific time frame due to the indefinite amount of time
to conduct investigation activities at any site, the indefi-
nite amount of time to obtain governmental agency
approval, as necessary, with respect to investigation and
remediation activities, and the indefinite amount of time
necessary to conduct remediation activities.

The Company is exposed to market risk associated
with interest rates and foreign currency exposure. The
Company occasionally utilizes derivative instruments as
part of its overall financial risk management policy, but
does not use derivative instruments for speculative or
trading purposes. During 2003, the Company entered
into two separate interest rate swap contracts. Both
interest rate swap contracts were with a bank to hedge
against changes in the fair value of a portion of the
Company’s 6.85% Notes. During 2004, the Company
unwound these interest rate swap contracts and paid
$1.1 million to the bank for discontinuation of the con-
tracts. The net payment decreased the carrying amount
of the 6.85% Notes and is being amortized to expense
over the remaining maturity of the Notes. The Company
also entered into foreign currency option and forward
contracts to hedge against value changes in foreign cur-
rency (see Note 13, on page 65 of this report). The
Company believes it may experience continuing losses
from foreign currency translation. However, the Compa-
ny does not expect currency translation, transaction or
hedging contract losses will have a material adverse
effect on the Company’s financial condition, results of
operations or cash flows.

Certain borrowings contain a consolidated leverage
covenant. At December 31, 2004, the Company was in
compliance with the covenant. The Company’s Notes,
Debentures and revolving credit agreement (see Note 8,
on pages 59 and 60 of this report) contain various
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default and cross-default provisions. In the event of The Company has certain obligations and commit-

default under any one of these arrangements, accelera- ments to make future payments under contractual obli-
tion of the maturity of any one or more of these bor- gations and commercial commitments. The following
table summarizes such obligations and commitments as

of December 31, 2004:

rowings may result. Management believes that such an
event is not reasonably likely to occur.

(thousands of dollars) Payments Due by Period

Contractual Obligations Total Within 1 Year 2-3 Years 4-5 Years After 5 Years
Long-term debt ... $ 499,453 $ 11,214 $ 198,005 $ 146 $ 290,088
OPErating 16ases .oveeeerveeveerrrreeeerereenns 661,931 155,973 244,915 143,219 117,824
Short-term borrowings.........ceceeueen. 238,815 238,815
Purchase obligations .........cccceeveeneen. 177,447 177,447
Other contractual obligations 2......... 43,596 16,518 25,600 1,478
Total contractual cash obligations....  $1,621,242  § 599,967 $ 468,520 $ 144,843 $ 407,912

1 Relates to open purchase orders for raw materials at December 31, 2004.

2 Other contractual obligations primarily represent the Company's estimated future capital commitments to its investments in U.S. affordable housing
and historic renovation real estate partnerships, non-compete agreements, information technology maintenance contracts and various other
contractual obligations.

Amount of Commitment Expiration Per Period

Commercial Commitments Total Within 1 Year 2-3 Years 4-5 Years After 5 Years
Standby letters of credit $ 15,633 $ 15,633
Surety bonds.......cceeveevieriieniienienenne. 27,205 27,205
Other commercial commitments....... 16,921 15,692 $ 476 $ 266 $ 487
Total commercial commitments........ $ 59,759 $ 58,530 $ 476 $ 266 $ 487

The Company offers product warranties for certain
products. The specific terms and conditions of such war-
ranties vary depending on the product or customer con-
tract requirements. Management estimated and accrued
the costs of unsettled product warranty claims at
December 31, 2004, 2003 and 2002 based on historical
results and experience. Management periodically assess-
es the adequacy of the accrual for product warranty
claims and adjusts the accrual as necessary. Changes in
the accrual for product warranty claims during 2004,
2003 and 2002, which included customer satisfaction
settlements, were as follows:

(thousands of dollars) 2004 2003 2002

Balance at January 1........ $ 16,555 $ 15,510 $ 14,074
Charges to expense.......... 32,541 28,745 25,023
Settlements.......ccverreerueanns (30,998) (27,700) (23,587)

Balance at December 31 .. $ 18,098 $ 16,555 $ 15,510

RESULTS OF OPERATIONS - 2004 vs. 2003

Shown below are net sales and the percentage change
for the current period by reportable segment for 2004
and 2003:

(thousands of dollars) 2004 Change 2003

Paint Stores.......ovee... $3,976,979 14.6% $ 3,468,857

CONSUMEr ...veveeruereeenne 1,296,251 9.0% 1,189,666
Automotive Finishes .... 514,304 12.6% 456,739
International Coatings. 318,627 11.7% 285,282
Administrative.............. 7,628 5.7% 7,220

$6,113,789 13.1% $ 5,407,764

Consolidated net sales for 2004 increased due
primarily to volume increases from continuing strong
domestic architectural paint sales to contractor and
do-it-yourself (DIY) customers, improving sales and
market conditions in domestic industrial maintenance
and product finishes and improved international sales.
Consolidated net sales include the operations of five
acquisitions completed at various times after November
2003 including the operations of two larger acquisi-
tions, Duron and PSB, beginning with the month of
September 2004. The acquisitions increased consolidat-
ed net sales $222.6 million, or 4.1 percent, in 2004.
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Net sales in the Paint Stores Segment in 2004
increased due primarily to continuing strong domestic
architectural paint sales to contractor and DIY cus-
tomers. Continued improvement of industrial mainte-
nance and product finishes sales and market conditions
also contributed to this Segment’s net sales increase. The
acquisition of Duron added 229 stores to this Segment,
increased full year net sales approximately 3.5 percent
and was slightly accretive to operating profit. Net sales
from stores opened more than twelve calendar months
increased 10.1 percent for the full year. During 2004,
the Paint Stores Segment opened 67 net new stores,
remodeled 10, relocated 35 and transferred 1 store to
the Automotive Finishes Segment. At the end of 2004,
this Segment had 2,983 stores in operation in the United
States, Canada, Mexico, Puerto Rico and the Virgin
Islands. The Paint Stores Segment’s objective is to
expand its store base an average of three percent each
year, primarily by internal growth. In 2004, the Paint
Stores Segment completed its three-year project to
remerchandise and refresh the interior design of 2,265
outdated existing stores. The cost of the refresh project
was charged to current operations and was accom-
plished primarily by in-store personnel resulting in a
high-impact, low-cost method of enhancing the shop-
ping environment in the stores.

Consumer Segment net sales increased due primarily
to sales from acquisitions that increased net sales 7.2
percent and new product programs. Partially offsetting
these increases was the elimination of a paint program
at one of the Segment’s retail customers and a charge
against net sales of $9.8 million due to the impairment
of a customer sales incentive program. In 2003, this Seg-
ment plans to continue its aggressive promotions of new
and existing products and expanding its customer base.

The Automotive Finishes Segment’s net sales increase
for the year resulted primarily from new product line
introductions, improving international sales and the
April 2004 acquisition of a majority interest in Kinlita.
Currency exchange fluctuations relative to last year had
a negligible impact on net sales of this Segment in 2004.
There were 200 automotive branches open at the end of
2004 in the United States, Canada, Chile, Jamaica and
Peru. In 20035, this Segment expects to continue opening
new branches, increasing sales in improving internation-
al markets and improving its customer base in a soft
domestic market.

Net sales in the International Coatings Segment
increased due primarily to favorable currency exchange

fluctuations and sales in local currency that continued
to build during each quarter of 2004 by improving sales
trends in South America and the United Kingdom. Dur-
ing 2003, a change in fiscal year to a calendar year basis
by South American subsidiaries, added an additional
month sales to last year’s results. The net impact of
favorable currency exchange fluctuations in 2004 more
than offset the additional month sales in 2003 due to
the fiscal year change increasing net sales of this Seg-
ment by $9.9 million, or 3.5 percent.

Shown below are operating profit and the percent
change for the current period by reportable segment:

(thousands of dollars) 2004 Change 2003

Paint Stores......cccueeuen $ 480,213 19.0% $ 403,379
CONSUMET ....eveernveenneen. 187,717  (5.7%) 198,984
Automotive Finishes..... 58,056 10.8% 52,375
International Coatings. 18,041 115.5% 8,370
Administrative.............. (163,832) (16.9%) (140,182)

$ 580,195 11.0% $ 522,926

Consolidated operating profit in 2004 increased
primarily due to increased sales volume generating an
increase in gross profit of $246.1 million that more than
offset increased selling, general and administrative
expenses of $187.3 million. The increased gross profit
was adversely affected by rapidly rising raw material
prices. As a percent of sales, consolidated gross profit
decreased to 44.2 percent from 45.4 percent in 2003.
The decrease in gross profit as a percent of sales was
due primarily to raw material cost increases and $12.3
million in impairment charges that included a $9.8 mil-
lion charge for a customer sales incentive program.

The Paint Stores Segment’s gross profit for 2004
increased $238.8 million due primarily to increased
sales volume and the acquisition of Duron. In the Con-
sumer Segment, gross profit for 2004 decreased due pri-
marily to the year-over-year impact of a $12.3 million
impairment charge in 2004 for certain intangible assets
and a customer sales incentive program and sharply
increasing raw material costs. The Automotive Finishes
Segment’s gross profit improved over 2003 due to
domestic and foreign sales volume increases, sales of
higher margin new products and profits of the Kinlita
acquisition. The International Coatings Segment’s gross
profit increased due to the net sales gain and operating
efficiencies related to additional manufacturing volume.

Consolidated selling, general and administrative
expenses (SG&A), increased $187.3 million due prima-
rily to expenses associated with additional investment in
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our businesses but decreased as a percent of sales to
33.8 percent in 2004 from 34.8 percent in 2003. In the
Paint Stores Segment, SG&A increased $162.0 million
due primarily to incremental expenses associated with
increased sales volume, continued investments in new
stores and acquisitions. The Consumer Segment’s SG&A
decreased and the percentage of sales ratio was favor-
able to last year due primarily to continued cost control.
In the Automotive Segment, SG&A as a percent of sales
remained flat with last year. Lower expenses associated
with the Kinlita acquisition were offset by incremental
expenses associated with the opening of new branches in
this Segment. In the International Coatings Segment,
SG&A decreased in U.S. dollar spending and declined
as a percentage of sales due primarily to increased sales
levels, favorable currency exchange fluctuations and
tight expense control. In addition to an impairment
charge of $2.1 million for a reduction in the carrying
value of certain capitalized software, the Administrative
Segment’s SG&A increased in 2004 due to higher inter-
est expense, more environmental-related provisions,
increased expenses of results-related employee benefits
and incentive compensation programs and normal
increases in administrative spending.

The annual impairment review performed as of
October 1, 2004 in accordance with SFAS No. 142,
resulted in reductions in the carrying value of certain
trademarks with indefinite lives of $2.5 million, which
was charged to Cost of goods sold in the Consumer
Segment. The impairment of trademarks with indefinite
lives was due to a reduction in estimated discounted
cash flows for certain product lines. In addition, the
Company also recorded impairments due to change in
circumstances in accordance with SFAS No. 144 for
capitalized software of $2.1 million, which was charged
to the Administrative Segment’s SG&A, and a customer
sales incentive program of $9.8 million, which was
charged to Net sales in the Consumer Segment. In 2003,
an impairment charge was recorded in SG&A of the
Consumer Segment for $1.0 million due to the reduction
in fair values of indefinite-lived intangible assets. An
impairment charge of $11.4 million for capitalized soft-
ware was also recorded in 2003 and charged to SG&A
in the Consumer and Administrative Segments. See Note
4, on pages 52 and 53 of this report, for more informa-
tion concerning the impairment of goodwill, intangible
assets and long-lived assets in accordance with SFAS
No. 142 and SFAS No. 144.

Interest expense increased $1.2 million in 2004
versus 2003 due to increased short-term borrowing and
rates that were 125 average basis points higher in 2004
than in 2003.

Other expense — net decreased $.8 million in 2004
compared to 2003. A decrease in net expense of financ-
ing and investing activities and an increase in other mis-
cellaneous income items more than offset a $3.7 million
increase in provisions for environmental-related matters.
See Note 13, on page 65 of this report, for more infor-
mation concerning the Other expense — net caption.

Income before income taxes, minority interest and
cumulative effect of change in accounting principle
increased $57.3 million primarily as a result of increased
gross profit exceeding SG&A by $58.9 million. Net
income increased $61.2 million in 2004 due primarily to
the increased sales volume, the accretion to net income
by acquisitions of $4.7 million and the favorable effect
of a reduction in the effective tax rate to 32.0 percent in
2004 from 36.5 percent last year. The reduction in the
effective tax rate was due to better performance in our
foreign operations which are taxed at lower rates, favor-
able changes in the tax laws, increases in the favorable
effect of tax credit investments and an increase in
deductible dividends under the Company’s ESOP. For
the year, diluted net income per common share increased
to $2.72 per share from $2.26 per share in 2003.

Management considers a measurement that is not in
accordance with accounting principles generally accept-
ed in the United States a useful measurement of the
operational profitability of the Company. Some invest-
ment professionals also utilize such a measurement as an
indicator of the value of profits and cash that are gener-
ated strictly from operating activities, putting aside
working capital and certain other balance sheet changes.
For this measurement, management increases net
income for significant non-operating and non-cash
expense items to arrive at an amount known as “Earn-
ings Before Interest, Taxes, Depreciation and Amortiza-
tion” (EBITDA). The reader is cautioned that the
following value for EBITDA should not be compared to
other entities unknowingly. EBITDA should not be con-
sidered an alternative to net income or cash flows from
operating activities as an indicator of operating per-
formance or as a measure of liquidity. The reader should
refer to the determination of net income and cash flows
from operating activities in accordance with accounting
principles generally accepted in the United States dis-
closed in the Statements of Consolidated Income and
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Statements of Consolidated Cash Flows, on pages 43
and 44 of this report. EBITDA as used by management
is calculated as follows:

(thousands of dollars) 2004 2003 2002
Net income (Page 43) .... $ 393,254 $ 332,058 $ 127,565

Cumulative effect of
change in accounting
principle (Page 43).....

Interest expense
(Page 43).cceveneeneennen. 39,948 38,742 40,475

Income taxes (Page 43).. 185,662 190,868 186,463

Depreciation (Page 44).. 109,058 104,803 103,659

Amortization (Page 44).. 16,584 11,761 11,989

EBITDA ..o $ 744,506 $ 678,232 $ 653,287

183,136

RESULTS OF OPERATIONS - 2003 vs. 2002

Shown below are net sales and the percentage change
for the current period by reportable segment for 2003
and 2002:

(thousands of dollars) 2003 Change 2002

Paint Stores................. $3,468,857 5.1% $3,302,074
CONSUMET ..vveveeerreeennne 1,189,666 1.0% 1,178,199
Automotive Finishes.... 456,739  0.6% 453,811
International Coatings. 285,282 16.8% 244252

Administrative.............. 7,220 11.9% 6,452
$5,407,764 4.3% $5,184,788

Consolidated net sales for 2003 increased due to
strong domestic architectural paint sales and a favorable
DIY market that continued to gain momentum through-
out the year. These gains helped to offset soft domestic
commercial architectural, industrial maintenance, prod-
uct finishes markets that struggled through the first three
quarters of 2003 with some improvement in the last
quarter. The domestic automotive refinish market was
sluggish in 2003 and could not maintain sales at the
same level as 2002. Sales improvement in the interna-
tional automotive operating units more than offset the
domestic shortfall. Internationally, weak economic con-
ditions in most South American countries and unfavor-
able foreign currency exchange rates that existed in the
first half of 2003 in most South American currencies
improved slightly during the last half of 2003. A change
in the fiscal year of the South American subsidiaries to a
calendar year basis increased consolidated net sales by
adding one month’s results. The impact of changing the
fiscal year to a calendar year basis more than offset the
effect of unfavorable currency exchange fluctuations for
2003. The net effect of the change to a calendar year

and currency fluctuations increased consolidated net
sales by $8.4 million for the full year 2003.

Net sales in the Paint Stores Segment in 2003
increased due primarily to increases in architectural
paint volume sales to contractors and DIY customers
that were partially offset by weak sales in the industrial
maintenance and product finishes categories. Sales from
stores opened more than twelve calendar months
increased 4.0 percent in 2003. During 2003, the Paint
Stores Segment opened 51 new stores and closed 6
resulting in a net increase of 45 stores — no stores were
added through acquisition in 2003. At the end of 2003,
this Segment had 2,688 stores in operation in the United
States, Canada, Mexico, Puerto Rico and the Virgin
Islands. During 2003, a total of 495 stores were remer-
chandised and their interior design refreshed bringing
the total completed over the two-year life of the project
to 1,335 stores by the end of 2003. Also in 2003, the
Paint Stores Segment completed a two-year project by
upgrading the point-of-sale devices in the remaining
half of its stores.

Consumer Segment sales throughout 2003 increas-
ingly benefited from the improving DIY market resulting
in stronger architectural sales at some of the Segment’s
largest retailers and increased sales of aerosol and wood
care products.

The Automotive Finishes Segment’s external net sales
increase for 2003 resulted primarily from sales improve-
ment in the international operating units of the Segment
that more than offset soft domestic sales. The sales
increase for 2003 was negatively impacted by unfavor-
able currency exchange fluctuations that were partially
offset by a change in the fiscal year of consolidated
South American subsidiaries to a calendar year basis.
The net impact of the unfavorable currency exchange
fluctuations and change to a calendar year decreased net
sales $1.8 million for 2003. There were 194 automotive
branches open at the end of 2003 in the United States,
Canada, Chile, Jamaica and Peru.

External net sales in the International Coatings Seg-
ment increased in 2003 due primarily to strengthening
South American economies and a change in the fiscal
year of South American subsidiaries to a calendar year
basis, adding an additional month sales results, partially
offset by unfavorable currency exchange rates. The
change to a calendar year and currency exchange fluctu-
ations increased net sales for the Segment by $9.7 mil-
lion for 2003. Sales volume accounted for the majority
of the sales improvement over 2002 as the South Ameri-
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can economies showed signs of improving although
market demand for architectural and product finishes
products in the region continue to be somewhat con-
strained. Sales in the U.K. subsidiary during 2003 con-
tinued to be strong compared to 2002. Selective price
increases throughout the Segment and some reversal of
the shift to lower priced products during 2002 also
helped improve sales in 2003.

Shown below are operating profit and the percent
change for the current period by reportable segment:

(thousands of dollars) 2003 Change 2002

Paint Stores................. $403,379 1.2% $ 398,546
Consumer 198,984 3.3% 192,549
Automotive Finishes.... 52,375 (3.8%) 54,458
International Coatings. 8,370 248.8% (5,624)
Administrative ............. (140,182) 1.8% (142,765)

$522,926 5.2% $ 497,164

Consolidated gross profit in 2003 increased $116.7
over 2002 last year and increased as a percent of sales
to 45.4 percent from 45.1 percent in 2002. Higher con-
solidated sales volume levels accounted for approxi-
mately $98.6 million of the gross profit improvement.
A reduction in the net pension credit of $5.9 million
reduced consolidated gross profit for 2003. Higher-
margin product sales mix and lower product costs in the
Paint Stores Segment combined with moderating raw
material costs, improved overhead absorption related to
architectural paint volume gains and manufacturing
expense reductions in the Consumer Segment enhanced
consolidated gross profit margins approximately $16.5
million. The Automotive Finishes Segment’s margins
improved slightly over 2002 due to moderating raw
material costs, favorable customer/product sales mix
and improved manufacturing absorption due to cost
reductions. The International Coatings Segment’s
margins in 2003 were lower than 2002 due to economic
and competitive pressures and the higher cost of dollar-
denominated raw materials.

Consolidated SG&A for 2003 increased $97.1
million, or 5.4 percent, to $1.88 billion versus $1.78 bil-
lion in 2002. As a percent of sales, SG&A increased to
34.8 percent from 34.4 percent in 2002. Higher SG&A
in 2003 was due primarily to expenses associated with
additional investment in our businesses, a decrease in
the net pension credit of $15.0 million and an increase
in intangible asset impairment charges of $9.7 million.
In the Paint Stores Segment, SG&A increased $88.3 mil-
lion in 2003 due primarily to continued investments in

new stores and in the Asia/Pacific market and a reduc-
tion in the net pension credit of $10.5 million. The Con-
sumer Segment’s SG& A decreased $11.8 million in
2003 and the percentage of sales ratio was favorable to
2002 due primarily to continued cost control, higher
sales levels and a $3.6 million reduction in intangible
asset impairment charges that were partially offset by a
$1.6 million reduction in the net pension credit. In the
Automotive Segment, SG&A as a percent of sales
increased in 2003 over 2002 due primarily to the sales
short fall and a reduction of $1.3 million in the net pen-
sion credit that were partially offset by tight expense
control. In the International Coatings Segment, SG&A
increased $7.2 million in U.S. dollar spending during
2003 but declined as a percentage of sales due primarily
to increased sales levels and tight expense control. The
Administrative Segment’s SG&A increased $7.5 million
in 2003 due primarily to an intangible asset impairment
charge of $8.7 million and increased fees for outside
professional and consulting services, partially offset by
reduced spending for software licenses.

During the first quarter of 2002, a reduction of
$8,997 was charged to Cost of Goods Sold ($6,502) and
SG&A ($2,495) for the impairment of fair values of
long-lived assets of the Argentine subsidiary in accor-
dance with SFAS No. 144. In accordance with SFAS No.
142, an annual impairment review was conducted as of
October 1, 2002 resulting in an impairment of goodwill
and indefinite-lived intangible assets of $3,607 that was
recorded and charged to Cost of Goods Sold ($801) and
SG&A ($2,806). In 2003, an impairment was charged
to SG&A for $1,013 due to the reduction in fair values
of indefinite-lived intangible assets. An impairment of
capitalized software costs was also recorded in 2003
and charged to SG&A for $11,441. See Notes 3 and 4,
on pages 51 through 53 of this report, for more infor-
mation concerning the impairment of goodwill, intangi-
ble assets and long-lived assets in accordance with SFAS
No. 142 and SFAS No. 144.

Paint Stores Segment operating profit for 2003
increased due to higher sales volumes and improved
gross margins as a result of a favorable product sales
mix partially offset by continued margin pressure of
product finishes products. This Segment’s operating
profit was adversely affected in 2003 by a reduction of
$11.3 million in the net pension credit, the investment
by the Segment in the Asia/Pacific market, incremental
expenses associated with new stores, continuing increas-
es in health care costs and increased utility costs earlier
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in 2003. The operating profit improvement for the Con-
sumer Segment in 2003 resulted primarily from higher
sales levels, tight expense control and manufacturing
efficiencies relating to the sales volume increase despite
a reduction of $5.9 million in the net pension credit.
Operating profit reduction in the Automotive Finishes
Segment in 2003 resulted primarily from low sales vol-
ume, related unfavorable manufacturing absorption and
a reduction of $1.8 million in the net pension credit
compared to 2002. There was no significant impact on
operating profit in this Segment during 2003 from the
fiscal year change or foreign currency fluctuations. The
International Segment’s 2003 operating profit increased
due primarily to a reduction of $11.9 million in impair-
ment charges, the beginning stabilization of the South
American economies and improving currency exchange
rates relating to dollar-denominated raw materials.

Interest expense decreased $1.7 million in 2003 ver-
sus 2002 due to average short-term borrowing rates that
were 50 average basis points lower in 2003 and lower
average outstanding short-term and long-term debt.

Other expense — net decreased $2.8 million in 2003
compared to 2002 due primarily to foreign currency
related losses that decreased $7.0 million partially offset
by net expenses of financing and investing activities that
increased $1.8 million, provisions for environmental-
related matters that increased $1.6 million and a reduc-
tion in dividend and royalty income of $.5 million.
Decreases in foreign currency exchange losses during
2003 were due primarily to the favorable exchange rates
experienced in most South American currencies, particu-
larly during the last half of 2003. Increases in expenses
of financing and investing activities in 2003 were due

primarily to charges incurred relating to the Company’s
foreign operations. See Note 13 on page 65 of this
report, for more information concerning the Other
expense — net caption.

Effective January 1, 2002, the Company adopted
SFAS No. 142. In accordance with the requirements of
that pronouncement, indefinite-lived intangible assets
and goodwill were reviewed for possible impairment.
Due to the reduction in fair value of certain acquired
trademarks and businesses, related principally to inter-
national acquisitions and the acquisition of Thompson
Minwax Holding Corp., the Company recorded an
after-tax transitional impairment charge of $183.1
million, or $1.21 per share, in the first quarter of 2002.
The transitional impairment charge was recorded as a
cumulative effect of change in accounting principle in
accordance with SFAS No. 142.

Income before income taxes, minority interest and
cumulative effect of change in accounting principle
increased $25.8 million in 2003 primarily as a result of
increased gross profit exceeding SG&A by $19.6 mil-
lion. Net income increased $204.5 million in 2003 due
primarily to the cumulative effect of change in account-
ing principle recorded in 2002 and to the reduction in
the effective tax rate to 36.5 percent in 2003 from 37.5
percent in 2002. For the full year 2003, diluted income
per common share before cumulative effect of change in
accounting principle increased to $2.26 per share from
$2.04 per share in 2002. Diluted net income per com-
mon share in 2003 was $2.26 per share compared to
$.84 per share for 2002 due primarily to the cumulative
effect of change in accounting principle net of income
taxes of $1.20 per share for the full year of 2002.



REPORT OF MANAGEMENT ON THE
CONSOLIDATED FINANCIAL STATEMENTS

Shareholders
The Sherwin-Williams Company

We are responsible for the preparation and fair presentation of the consolidated financial statements,
accompanying notes and related financial information included in this report of The Sherwin-Williams Company and
its consolidated subsidiaries (collectively, the “Company”) as of December 31, 2004, 2003 and 2002 and for the
years then ended in accordance with accounting principles generally accepted in the United States. The consolidated
financial information included in this report contains certain amounts that were based upon our best estimates,
judgments and assumptions that we believe were reasonable under the circumstances.

We have conducted an assessment of the effectiveness of internal control over financial reporting based on criteria
established in Internal Control — Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission. As discussed in the Report of Management on Internal Control Over Financial Reporting,
we concluded that the Company’s internal control over financial reporting was effective as of December 31, 2004.

The Board of Directors pursues its responsibility for the oversight of the Company’s accounting policies and
procedures, financial statement preparation and internal control over financial reporting through the Audit
Committee, comprised exclusively of independent directors. The Audit Committee is responsible for the appointment
and compensation of the independent registered public accounting firm. The Audit Committee meets at least
quarterly with financial management, internal auditors and the independent registered public accounting firm to
review the adequacy of financial controls, the effectiveness of the Company’s internal control over financial reporting
and the nature, extent and results of the audit effort. Both the internal auditors and the independent registered public
accounting firm have private and confidential access to the Audit Committee at all times.

We believe that the consolidated financial statements, accompanying notes and related financial information
included in this report fairly reflect the form and substance of all material financial transactions and fairly present,
in all material respects, the consolidated financial position, results of operations and cash flows as of and for the
periods presented.

C. P

C. M. Connor
Chairman and Chief Executive Officer

e

S. P. Hennessy
Senior Vice President - Finance and Chief Financial Officer

J. L. Ault
Vice President - Corporate Controller
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REPORT OF MANAGEMENT ON INTERNAL CONTROL
OVER FINANCIAL REPORTING

Shareholders
The Sherwin-Williams Company

We are responsible for establishing and maintaining accounting and control systems over financial reporting
which are designed to provide reasonable assurance that the Company has the ability to record, process, summarize
and report reliable financial information. We recognize that internal control over financial reporting cannot provide
absolute assurance of achieving financial reporting objectives because of its inherent limitations. Internal control over
financial reporting is a process that involves human diligence and is subject to the possibility of human error or the
circumvention or the overriding of internal control. Therefore, there is a risk that material misstatements may not be
prevented or detected on a timely basis by internal control over financial reporting. However, we believe we have
designed into the process safeguards to reduce, though not eliminate, this risk. Projections of any evaluation of
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or procedures may deteriorate.

In order to ensure that the Company’s internal control over financial reporting was effective as of December 31,
2004, we conducted an assessment of its effectiveness under the supervision and with the participation of our
management group. This assessment was based on criteria established in Internal Control — Integrated Framework
issued by the Committee of Sponsoring Organizations of the Treadway Commission. However, we did not have
sufficient time to conduct an assessment of the effectiveness of internal control over financial reporting at Duron,
Inc. and Paint Sundry Brands Corporation in the period between the September 1, 2004, acquisition date and
December 31, 2004. The acquired businesses constituted approximately five percent of total and net assets
(excluding goodwill and intangible assets) as of December 31, 2004, and less than three percent and one percent of
revenues and net income, respectively, for the year then ended. These acquired businesses are excluded from this
report on the effectiveness of internal control over financial reporting.

Based on our assessment of internal control over financial reporting under the criteria established in Internal
Control - Integrated Framework, we have concluded that, as of December 31, 2004, the Company’s internal control
over financial reporting was effective to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with accounting principles generally
accepted in the United States. Our assessment of the effectiveness of the Company’s internal control over financial
reporting as of December 31, 2004 has been audited by Ernst & Young LLP, an independent registered public
accounting firm, and their report on our assessment is included on pages 39 and 40 of this report.

R N

C. M. Connor
Chairman and Chief Executive Officer

e

S. P. Hennessy
Senior Vice President - Finance and Chief Financial Officer

J. L. Ault
Vice President - Corporate Controller
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REPORT OF THE INDEPENDENT REGISTERED PUBLIC ACCOUNTING
FIRM ON INTERNAL CONTROL OVER FINANCIAL REPORTING

Shareholders and Board of Directors
The Sherwin-Williams Company
Cleveland, Ohio

We have audited management’s assessment, included in the accompanying Report of Management On Internal
Control Over Financial Reporting, that The Sherwin-Williams Company maintained effective internal control over
financial reporting as of December 31, 2004, based on criteria established in Internal Control — Integrated
Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (the COSO criteria).
The Sherwin-Williams Company’s management is responsible for maintaining effective internal control over financial
reporting and for its assessment of the effectiveness of internal control over financial reporting. Our responsibility is
to express an opinion on management’s assessment and an opinion on the effectiveness of the company’s internal
control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether effective internal control over financial reporting was maintained in all material respects. Our audit included
obtaining an understanding of internal control over financial reporting, evaluating management’s assessment, testing
and evaluating the design and operating effectiveness of internal control, and performing such other procedures as
we considered necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinion.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles. A company’s internal control over financial reporting
includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail,
accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable
assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance
with generally accepted accounting principles, and that receipts and expenditures of the company are being made
only in accordance with authorizations of management and directors of the company; and (3) provide reasonable
assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s
assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect
misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the risk that
controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies
or procedures may deteriorate.
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As indicated in the accompanying Report of Management On Internal Control Over Financial Reporting,
management’s assessment of and conclusion on the effectiveness of internal control over financial reporting did
not include an assessment of the effectiveness of internal controls over financial reporting of Duron, Inc. and Paint
Sundry Brands Corporation (the companies). The companies were acquired September 1, 2004, and have been
included in the consolidated financial statements of The Sherwin-Williams Company since that date. The companies
constituted approximately five percent of total and net assets (excluding goodwill and intangible assets) as of
December 31, 2004, and less than three percent and one percent of revenues and net income, respectively, for the
year then ended. Our audit of internal control over financial reporting of The Sherwin-Williams Company also did
not include an evaluation of the internal controls over financial reporting of the companies.

In our opinion, management’s assessment that The Sherwin-Williams Company maintained effective internal
control over financial reporting as of December 31, 2004, is fairly stated, in all material respects, based on the
COSO criteria. Also, in our opinion, The Sherwin-Williams Company maintained, in all material respects, effective
internal control over financial reporting as of December 31, 2004, based on the COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board
(United States), the consolidated balance sheets of The Sherwin-Williams Company as of December 31, 2004, 2003,
and 2002, and the related statements of consolidated income, cash flows and shareholders’ equity and
comprehensive income for each of the three years in the period ended December 31, 2004, and our report dated
February 10, 2005, expressed an unqualified opinion thereon.

Cleveland, Ohio
February 10, 2005



REPORT OF THE INDEPENDENT REGISTERED PUBLIC ACCOUNTING
FIRM ON THE CONSOLIDATED FINANCIAL STATEMENTS

Shareholders and Board of Directors
The Sherwin-Williams Company
Cleveland, Ohio

We have audited the accompanying consolidated balance sheets of The Sherwin-Williams Company as of
December 31, 2004, 2003 and 2002, and the related statements of consolidated income, cash flows and
shareholders’ equity and comprehensive income for each of the three years in the period ended December 31, 2004.
These financial statements are the responsibility of the Company’s management. Our responsibility is to express an
opinion on these financial statements based on our audits.

We conducted our audits in accordance with standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. An audit includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as evaluating the overall financial
statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the
consolidated financial position of The Sherwin-Williams Company at December 31, 2004, 2003 and 2002, and the
consolidated results of their operations and their cash flows for each of the three years in the period ended December
31, 2004, in conformity with U.S. generally accepted accounting principles.

As disclosed in Note 3 to the consolidated financial statements, in 2002 the Company changed its method of
accounting for goodwill and indefinite-lived intangible assets.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board
(United States), the effectiveness of The Sherwin-Williams Company’s internal control over financial reporting as of
December 31, 2004, based on criteria established in Internal Control — Integrated Framework issued by the
Committee of Sponsoring Organizations of the Treadway Commission and our report dated February 10, 2005,
expressed an unqualified opinion thereon.

Cleveland, Ohio
February 10, 2005
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CONSOLIDATED BALANCE SHEETS
(thousands of dollars)

Assets
Current assets:
Cash and cash equivalents ......cc.ccoceeveeesieiiercninnsinnncnncnncnnncenne
Accounts receivable, less allowance .......ccceeuveeeeeiureeeeisnneennnns
Inventories:
Finished g00dS ...cocuevueeueveiiniininiiieeeseccneeentetesneeeeeaenes
Work in process and raw materials....

Deferred INCOME tAXES .vveeerreerereeerrseeerseeessaeessaeesssnesssassssassssnes
Other CUTTENT ASSELS veveerrerrreerreerseerseersesssessaeeseessaesssessaessesssnenns

TOtal CUITENE ASSELS eeerrvrerrrrererreeerereraeersaeensasessssesssaeessaesssnae

GOOAWILL .ttt
Intangible assets..............
Deferred pension assets .......ccceeveeeereueereersresseeeseessessseessesssessneesaes
(013 15 Y £
Property, plant and equipment:
Land ..ot sre s s
Buildings .ccc.ceeeeeeiininiiiiiiiicncece ettt
Machinery and eqUIPMENT ..cecveeeeeeererrerreesresesreeseeseeseessessesnens
CONStruCtion iN PrOGIESS..cceeerreereruererseessressssessssessseessssesessesens

Less allowances for depreciation.......c..ceeueeeeeeseeeneerseeeseeeseennnen.

TOLAl ASSELS wveeerreeeerreeerreeerreeesseeessseeessessssessssesessssessssessssesssaesssanas

Liabilities and Shareholders’ Equity
Current liabilities:
ShOrt-term DOTTOWINGS ..veeeverveereerreeereenreensereeeserssessseessessneenes
Accounts Payable .....cocoiiiiniiniineiiiniiineeneas
Compensation and taxes withheld .......cccceevencninninniiicicnncnns
ACCTUEd LAXES «.eererereernerniereteieeneeeteesaeeeesseeeseeestesseeeseeeseesaeees
Current portion of long-term debt ......ccceeeverererrvererercerrccreeenne
Other acCruals ....ceceeeueereerneeeieeereeeeeeteeteereeeteseeeeeeseesaeseneenne
Total current liabilities ....cceeeeerveeererrrerrreresinnenereneeeseneneenne

Long-term debt ...ccceeeieirninnieniecencrtntnteteeeseee st
Postretirement benefits other than pensions .......cceceeeveeeeeseersuennne
Other long-term Habilities ......ceceereerruerreeereesrersreeserssessessaessaennes
MINOTILY INTETEST tevuvererurrrrrveessressssessssssssssessssesessssssssasssassssassssssess
Shareholders’ equity:
Common stock - $1.00 par value: 140,777,115,
143,406,707 and 148,910,487 shares outstanding at
December 31, 2004, December 31, 2003 and
December 31, 2002, respectively.....cccceeveeeceensercseenccrnscencnnnes

Preferred stock - convertible, participating, no par value:
171,819, 284,657 and 41,806 shares outstanding at
December 31, 2004, December 31, 2003 and
December 31, 2002, reSpectively..cueeeeereeeerererereeserereesenanes

Unearned ESOP cOMPENSAtIoN ....veeversveerversvessaeeeessaeseesseessenes

Other capital ..ccceeeerceerernerieeeseenseenseesseesseesseessesseesseessesssaees

Retained earnings .........ceeeeveervuersucnnuensuenseenssenseeniesssesseessessenes

Treasury StOCK, At COSE w.evurniniruirineruirinreriiesresissessesessessesessesnes

Cumulative other comprehensive loss

Total shareholders’ equity.....ccccceeeevuerseerneecseenseecseecreenuenns

Total Liabilities and Shareholders” EQUity ......ccccceeeerueereersuecennne

See notes to consolidated financial statements.
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December 31,

2004 2003 2002
$ 45,932 $ 302,813 $ 164,012
724,385 544,070 493,935
651,095 552,657 534,984
121,757 85,580 89,666
772,852 638,237 624,650
88,985 86,616 116,228
149,774 143,408 107,168
1,781,928 1,715,144 1,505,993
900,444 563,531 552,207
307,900 187,202 186,039
430,238 420,133 414,589
133,281 146,348 108,884
70,231 58,514 62,069
462,964 425,712 436,214
1,185,420 1,091,215 1,034,286
33,013 36,353 44,936
1,751,628 1,611,794 1,577,505
1,031,268 961,544 912,905
720,360 650,250 664,600

$ 4,274,151

$ 3,682,608

$ 3,432,312

$ 238,815
650,977 $ 587,935 $ 522,339
195,739 168,758 146,987
95,558 89,081 101,178
11,214 10,596 15,001
327,834 297,800 297,991
1,520,137 1,154,170 1,083,496
488,239 502,992 506,682
221,975 216,853 213,749
392,849 349,736 286,495

3,705
216,396 212,409 209,836
171,819 284,657 41,806
(171,819) (284,657) (41,806)
474,594 347,779 265,635
2,695,193 2,398,854 2,157,485
(1,529,355) (1,270,917) (1,029,894)
(209,582) (229,268) (261,172)
1,647,246 1,458,857 1,341,890

$ 4,274,151

$ 3,682,608

$ 3,432,312




STATEMENTS OF CONSOLIDATED INCOME
(thousands of dollars except per common share data)

Year ended December 31,

2004 2003 2002

INEL SALES..veeureereerreererereesersrersreessessseesaesssesssesssassaesseasses $ 6,113,789 $ 5,407,764 $ 5,184,788
Cost Of g00ds SOId ...uverererveeereerrreereenrrenieeereesseeseeseesaenes 3,412,378 2,952,469 2,846,201
GIOSS PIOfIt .eeeueereririreestenieeneeseetetestesseesesseestessessessenne 2,701,411 2,455,295 2,338,587

Percent to Net SAlES cocveeevueeereeesreeesseeessreesereeresseeessenens 44.2% 45.4% 45.1%
Selling, general and administrative expenses ................ 2,068,936 1,881,664 1,784,527

Percent to net SAlES ...ceeverrerereerererereeenereeesersessneenns 33.8% 34.8% 34.4%
INLErest EXPENSE .uvirrrrrurerrissrseerssssnresessssneesssssseessssssssesses 39,948 38,742 40,475
Interest and net investment iNCOME .....eeeeervrveeeererraeeennns (5,533) (6,668) (5,050)
Other eXPense = NEt ....ecceeereeeerrrereeerersneeseesseesseesseesenes 17,865 18,631 21,471
Income before income taxes, minority interest and

cumulative effect of change in accounting principle .. 580,195 522,926 497,164
Income taxes ....... . 185,662 190,868 186,463
Minority interest .... 1,279
Income before cumulative effect of change

in accounting PrinCiple ......ceceeeeeeseeeseeeseesneneneesscnccnnne 393,254 332,058 310,701
Cumulative effect of change in accounting principle -

net of income taxes of $64,476 ....ueeeeerrreeeerrneeeennns (183,136)
NEt INCOMIC. verureerrerrrerreessaessaesaessaesaessaessesssasssesssessasssnes § 393,254 $ 332,058 $ 127,565

Income per common share:
Basic:

Before cumulative effect of change
in accounting principle ......coeeeveevcerernernensnecncnncn. $ 2.79 $ 2.29 $ 2.07

Cumulative effect of change in accounting

principle - net of income taxes (1.22)

INEt INCOME cuvevererrrerererrereresseresessesesessssesessssesesesenes $ 2.79 $ 2.29 $ 0.85
Diluted:

Before cumulative effect of change

in accounting principle ......ceeeeveevcereererseesuecnennens $ 2.72 $ 2.26 $ 2.04
Cumulative effect of change in accounting

principle - net of INCOME tAXES ..veevrerreerreereesnenes (1.20)
INEt INCOME cevevererrrerereerereresseresesseseessssesessesesessssenes $ 2.72 $ 2.26 $ 0.84

See notes to consolidated financial statements.
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STATEMENTS OF CONSOLIDATED CASH FLOWS
(thousands of dollars)
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Year Ended December 31,

. . 2004 2003 2002
Operating Activities
NEt INCOIME auvvervirrirreereereesreresessessesseessessessessessessesseessesessessessens $ 393,254 $ 332,058 $ 127,565
Adjustments to reconcile net income to net operating cash:
Cumulative effect of change in accounting principle .............. 183,136
DEPIreCIiatiON .uceeuuieesreerrrerisrerssssnssssessssescsssasssnssssssssssssssssssssnasns 109,058 104,803 103,659
Amortization of intangible assets .....c..cecurrurvuerrererscerirseesuesnenne 16,584 11,761 11,989
Impairment of long-lived assets ......c.ceeeeervervrerrcrncnneeescrnucenee 14,556 12,454 19,948
Provisions for qualified eXit COSES ...cevrereerrrerarerrerrersreesernnennne 2,737 14 262
Provisions for environmental-related matters ......cccceeeevvereruennns 13,953 10,237 8,609
Deferred INCOME TAXES .veevrrerrrreeeerueeerseeesaeessaeesssaesssasessaesssaesns 17,227 39,872 19,747
Defined benefit pension plans net credit ......eeveeeeeeerseesersnennne (5,992) (2,072) (23,013)
Income tax effect of ESOP on other capital .....cccceceevervurcuennens 19,304 24,665 22,380
Amortization of restricted stock eXpense .......cccceeveevueerecrineene 11,642 5,641 3,097
Income tax effect of non-qualified stock option exercises........ 20,932 6,944 5,776
Net increase in postretirement liability .......ceeceeecerevereeeerersnennne 5,122 3,904 4,086
Foreign currency related losses 1,699 1,460 8,435
Decrease in non-traded iNVESTMENLS ....cccveeerveerrreeeraeeeraeeeraenens 24,331 20,276 9,278
OhET wouriererreeeeereseesreseeseesseseesseessesssesssesssesssessaessaessaesnnes 959 (2,069) 2,787
Change in working capital accounts:
(Increase) decrease in accounts receivable ........ccccveeeeeeruvennnne (89,039) (39,361) 3,588
Increase in inventories (62,702) (153) (229)
Increase in accounts payable 33,419 60,149 81,733
Increase (decrease) in accrued taxes ... 6,135 (12,117) (5,483)
OFNET wereeeeeeeeeeeeeseseessseesseseesssessssessssesseessessessseens 21,779 (4,027) 4,778
Costs incurred for environmental - related matters ... (8,712) (7,005) (12,036)
Costs incurred for qualified exit costs (3,514) (1,580) (3,663)
OhET cuueeeieeeeeeeeennereeeseessresneeseesssesseesssesseesssessessssessesssessneesaesen 1,949 (6,925) (17,512)
Net operating cash ..c..cocveeieviinicnininenniiniineninineeenenenens 544,681 558,929 558,917
Investing Activities
Capital eXPenditlres ....ccceeereereeereerseeeseesseesseesseessessseessesssesssessaeses (106,822) (116,507) (126,530)
Acquisitions of businesses ..... (554,478) (48,374) (26,649)
Increase in other investments.... (12,739) (27,875) (16,144)
Proceeds from sale of assets...... 605 47,847 11,778
Other...cooceeeverevereernnens (8,447) 8,856 (15,016)
Net investing cash .....ccoceevieriiiininiiiiininncicencncceeeeseeene (681,881) (136,053) (172,561)
Financing Activities
Net increase in short-term bOTTOWINGS ....ceceevveerverseeereesseeseeenees 238,815
Payments of long-term debt.....cceeuerererrirnirnnneencicnicnninieniennenne (14,135) (8,095) (95,305)
Payments of acquired debt (67,131)
Payments of cash dividends (96,915) (90,689) (91,007)
Proceeds from stock options exercised ......cccceeverereeeverercrecenucnns 88,489 47,468 37,516
Treasury stock purchased .......coeeeveeeveersveereeereeniereneenerssereeeseenes (267,358) (238,148) (190,320)
(@71 115 RSP SURRRSTI (5,157) (1,310) (4,727)
Net financing cash ......coceeceeveieninserernentenereeereeeeeseeeeeeneenee (123,392) (290,774) (343,843)
Effect of exchange rate changes on cash ......cccceeeeervcrnennernennuenne 3,711 6,699 2,685
Net (decrease) increase in cash and cash equivalents.................. (256,881) 138,801 45,198
Cash and cash equivalents at beginning of year ........ccccceervennene 302,813 164,012 118,814
Cash and cash equivalents at end of year ........ccceeverevererreerernenes $ 45,932 $ 302,813 $ 164,012
Taxes Paid ON INCOME ..veeueeeerverrecrerrenserseeseessessessessessassaessessassaes $ 114,908 $ 106,950 $ 103,447
Interest paid on debt 39,731 39,029 42,041

See notes to consolidated financial statements.



STATEMENTS OF CONSOLIDATED SHAREHOLDERS® EQUITY AND
COMPREHENSIVE INCOME (thousands of dollars except per common share data)

Cumulative
Unearned Other
ESOP Comprehensive
Common  Preferred  Compen- Other Retained Treasury Income
Stock Stock sation Capital Earnings Stock (Loss) Total
Balance at January 1, 2002 ....cccoeevvveuenee $208,031 $ 168,305 $(168,305) § 200,643 $2,120,927 $ (837,284) $ (204,553) $1,487,764
Comprehensive income:
Net income 127,565 127,565
Foreign currency translation ............... (48,285) (48,285)
Minimum pension liability,
net of taxes of $3,572 .. (8,334) (8,334)
Comprehensive income 70,946
Treasury stock purchased .... (3,040) (187,280) (190,320)
Redemption of preferred stock . (126,499) 126,499
Income tax effect of ESOP ......ccccvvvevvruenen 22,380 22,380
Stock issued (tendered) for
exercise Of OPONS...cceuerrvereerceurvereenens 1,792 41,498 (4,562) 38,728
Stock tendered in connection
with restricted stock grants .......ceceueuee. (768) (768)
Restricted stock grants (net activity) .. 13 3,082 3,095
Stock acquired for trust...eeeverereruereuerenens (76) (76)
Revocable trust stock sold -
including realized gain........cceveerverenee 1,148 1,148
Cash dividends--$.60 per common share.. (91,007) (91,007)
Balance at December 31, 2002 ................ 209,836 41,806 (41,806) 265,635 2,157,485  (1,029,894)  (261,172) 1,341,890
Comprehensive income:
Net income 332,058 332,058
Foreign currency translation ................ 31,822 31,822
Minimum pension liability,
net of taxes of ($35) 82 82
Comprehensive income 363,962
Treasury stock purchased ........cocoeeerueuenene (238,148) (238,148)
Issuance of preferred stock
to pre-fund ESOP .....ceveuveevereeerunrenenenes 350,000  (350,000)
Redemption of preferred stock . (107,149) 107,149
Income tax effect of ESOP .......ccceveeerenene 24,665 24,665
Stock issued (tendered) for
exercise of options .... 2,172 52,239 (743) 53,668
Stock tendered in connection
with restricted stock grants..........c.cue.. (2,132) (2,132)
Restricted stock grants (net activity) 401 5,240 5,641
Cash dividends--$.62 per common share.. (90,689) (90,689)
Balance at December 31, 2003 ................ 212,409 284,657 (284,657) 347,779 2,398,854 (1,270,917) (229,268) 1,458,857
Comprehensive income:
Net income 393,254 393,254
Foreign currency translation ................ 17,782 17,782
Minimum pension liability,
net of taxes of ($597) .eveevverrererreene 1,394 1,394
Unrealized gain on marketable equity
securities, net of taxes of ($328)...... 510 510
Comprehensive inCOME ......ovevevrenns 412,940
Treasury stock purchased ........cccoeeveueuenene (9,565) (257,793) (267,358)
Redemption of preferred stock ........ceuue. (112,838) 112,838
Income tax effect of ESOD ........ccerveuneen. 19,304 19,304
Stock issued (tendered) for
exercise Of OPHONS ...cecreverereererccrenens 3,702 105,719 (645) 108,776
Restricted stock grants (net activity)........ 285 11,357 11,642
Cash dividends--$.68 per common share.. (96,915) (96,915)
Balance at December 31, 2004 ........uuc..... $216,396 § 171,819 $(171,819) § 474,594 $2,695,193 $(1,529,355) § (209,582) $1,647,246

See notes to consolidated financial statements.
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NOTE 1—SIGNIFICANT ACCOUNTING POLICIES

Consolidation. The consolidated financial statements
include the accounts of The Sherwin-Williams Compa-
ny, its wholly-owned subsidiaries and its majority-
owned equity investments. Inter-company accounts and
transactions have been eliminated.

Use of estimates. The preparation of consolidated
financial statements in conformity with accounting
principles generally accepted in the United States
requires management to make estimates, judgments and
assumptions that affect the amounts reported in the
consolidated financial statements and accompanying
notes. Actual results could differ from those amounts.

Nature of operations. The Company is engaged in
the manufacture, distribution and sale of coatings and
related products to professional, industrial, commercial
and retail customers primarily in North and South
America.

Reportable segments. See Note 18.

Cash flows. Management considers all highly liquid
investments with a maturity of three months or less
when purchased to be cash equivalents.

Fair value of financial instruments. The following
methods and assumptions were used to estimate the fair
value disclosures for financial instruments:

Cash and cash equivalents: The carrying amounts
reported in the consolidated balance sheets for cash
and cash equivalents approximate fair value.

Investments in securities: Two separate funds main-
tained for payment of certain employee benefits include
investments that are classified as available for sale
securities. The fair values of such investments, based
on quoted market prices, included in a health care
benefits fund reported in Other current assets were
$3, $827 and $4,092 at December 31, 2004, 2003 and

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(thousands of dollars unless otherwise indicated)

2002, respectively. The fair values of such investments,
based on quoted market prices, included in a non-
qualified benefits fund reported in Other assets were
$9,853 and $20,643 at December 31, 2004 and 2003,
respectively. There were no available for sale invest-
ments in this fund at December 31, 2002. The fair
values of other investments, based on quoted market
prices, included in a non-qualified benefits fund report-
ed in Other assets were $6,568, $1,910 and $18,560
at December 31, 2004, 2003 and 2002.

Non-traded investments: The Company has
invested in the U.S. affordable housing and historic
renovation real estate markets. These investments
have been identified as variable interest entities.
However, the Company is not the primary benefici-
ary and does not consolidate the operations of the
investments in accordance with Financial Accounting
Standards Board (FASB) Interpretation No. 46,
“Consolidation of Variable Interest Entities.” The
Company’s risk of loss from these non-traded invest-
ments is limited to the amount of its contributed
capital. The carrying amounts of these non-traded
investments, included in Other assets, were $24,356,
$20,695 and $11,117 at December 31, 2004, 2003
and 2002, respectively. The carrying amounts of
these investments, which approximate market value,
are determined based on cost less related income tax
credits determined by the effective yield method.

Short-term borrowings: The carrying amounts
reported in the consolidated balance sheets for short-
term borrowings approximate fair value.

Long-term debt (including current portion): The
fair values of the Company’s publicly traded debt,
shown below, are based on quoted market prices.
The fair values of the Company’s non-traded debt,
also shown below, are estimated using discounted
cash flow analyses, based on the Company’s current
incremental borrowing rates for similar types of
borrowing arrangements. See Note 8.

December 31,

2004 2003 2002
Carrying Fair Carrying Fair Carrying Fair
Amount Value Amount Value Amount Value
Publicly traded debt.............. $489,609 $557,798 $505,621 $574,106 $508,134 $543,971
Non-traded debt.........cueuuenee 9,844 8,553 8,786 8,068 13,549 12,390
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Derivative instruments: The Company utilizes
derivative instruments as part of its overall financial
risk management policy. The Company entered into
interest rate swap contracts during 2003 and 2002
primarily to hedge against interest rate risks. See Note
8. The Company also entered into option and forward
currency exchange contracts in 2004, 2003 and 2002
primarily to hedge against foreign currency risk expo-
sure. See Note 13. The Company does not use deriva-
tive instruments for speculative or trading purposes.

Goodwill. Goodwill represents the cost in excess of
fair value of net assets acquired in business combina-
tions accounted for by the purchase method. Effective
January 1, 2002, the Company adopted SFAS No. 142
that discontinued amortization of goodwill and requires
goodwill to be tested periodically for impairment. See
Note 4.

Intangible assets. Intangible assets include trade-
marks, non-compete covenants and certain intangible
property rights. Pursuant to the adoption of SFAS No.
142, trademarks have been classified as indefinite-lived
assets and amortization was discontinued effective
January 1, 2002. The cost of non-compete covenants
and certain intangible property rights are amortized on
a straight-line basis over the expected period of benefit
as follows:

Useful Life
Non-compete covenants................... 2 -7 years
Certain intangible property rights .... 3 —20 years

Accumulated amortization of intangible assets was
$130,865, $114,833 and $106,868 at December 31,
2004, 2003 and 2002, respectively. See Note 4.

Investment in life insurance. On October 1, 2003, the
Company surrendered its broad-based corporate owned
life insurance policies. The net expense associated with
such investment during 2003 and 2002 was included in
Other expense - net. Such expense was immaterial to
Income before income taxes, minority interest and
cumulative effect of change in accounting principle.

A receivable of $325 and $9,841 for the remaining
amounts due under the program was included in Other
assets at December 31, 2004 and 2003, respectively.

Impairment of long-lived assets. In accordance with
Statement of Financial Accounting Standards (SFAS)
No. 144, management evaluates the recoverability and
estimated remaining lives of long-lived assets whenever
events or changes in circumstances indicate that the
carrying amount may not be recoverable or the useful
life has changed. See Note 4.

Property, plant and equipment. Property, plant and
equipment is stated on the basis of cost. Depreciation is
provided by the straight-line method. The major classes
of assets and ranges of annual depreciation rates are as
follows:

Buildings ..coveoeeveveenereenieniennen. 2% - 6-213%
Machinery and equipment ....... 4% - 33-1/13%
Furniture and fixtures .............. 5% -33-1/3%
Automobiles and trucks ........... 10% - 33-1/3%

Letters of credit. The Company occasionally enters
into standby letter of credit agreements to guarantee
various operating activities. These agreements, which
expire in 2005, provide credit availability to the various
beneficiaries if certain contractual events occur.
Amounts outstanding under these agreements totaled
$15,633, $13,282 and $13,273 at December 31, 2004,
2003 and 2002, respectively.

Foreign currency translation. All consolidated
non-highly inflationary foreign operations use the local
currency of the country of operation as the functional
currency and translated the local currency asset and
liability accounts at year-end exchange rates while
income and expense accounts were translated at average
exchange rates. The resulting translation adjustments
were included in Cumulative other comprehensive loss,
a component of Shareholders’ equity.

Comprehensive income. At December 31, 2004,
2003 and 2002, the ending accumulated balance of
Cumulative other comprehensive loss included adjust-
ments for foreign currency translation of $203,234,
$221,016 and $252,838, respectively, a minimum pen-
sion liability of $6,858, $8,252 and $8,334, respectively,
and at December 31, 2004 only, an adjustment for unre-
alized gains on marketable equity securities of $510.

4]



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(thousands of dollars unless otherwise indicated)

48

Revenue recognition. All revenues were recognized
when products were shipped and title had passed to
unaffiliated customers.

Customer and vendor considerations. The Company
offered certain customers rebate and sales incentive pro-
grams which were classified as reductions in Net sales.
Such programs were in the form of volume rebates,
rebates that constituted a percentage of sales or rebates
for attaining certain sales goals. The Company received
consideration from certain suppliers of raw materials in
the form of volume rebates or rebates that constituted a
percentage of purchases. These rebates were recognized
on an accrual basis by the Company as a reduction of
the purchase price of the raw materials and a subse-
quent reduction of Cost of goods sold when the related
product was sold.

Allowance for doubtful accounts. The Company has
recorded an allowance for doubtful accounts to reduce
accounts receivable to their net realizable value. The
allowance was based upon an analysis of historical bad
debts, a review of the aging of accounts receivable and
the current creditworthiness of customers.

Shipping and handling costs. All costs the Company
incurred to ship products were included in Cost of
goods sold in the Statements of Consolidated Income.

Technical expenditures. Total technical expenditures
included research and development costs, quality con-
trol, product formulation expenditures and other similar
items. Research and development costs included in tech-
nical expenditures were $34,313, $34,391 and $36,019
for 2004, 2003 and 2002, respectively.

Advertising expenses. The cost of advertising was
expensed as incurred. The Company incurred $239,953,
$238,754 and $221,572 in advertising costs during
2004, 2003 and 2002, respectively.

Minority interest. Minority interest reflects the
minority shareholders’ interest in the net income and
equity of Sherwin-Williams Kinlita Co., Ltd. (Kinlita).

Environmental matters. Capital expenditures for
ongoing environmental compliance measures were
recorded in the Consolidated Balance Sheets, and related
expenses were included in the normal operating expenses
of conducting business. The Company is involved with
environmental investigation and remediation activities at
some of its current and former sites and at a number of
third-party sites. The Company accrued for environmen-
tal remediation-related activities for which commitments
or clean-up plans have been developed and for which
costs could be reasonably estimated based on industry
standards and historical experience. All accrued amounts
were recorded on an undiscounted basis. Accrued envi-
ronmental remediation-related expenses included direct
costs of investigation and remediation and indirect costs
such as compensation and benefits for employees directly
involved in the investigation and remediation activities
and fees paid to outside engineering, consulting and law
firms. See Notes 9 and 13.

Employee stock purchase and savings plan and pre-
ferred stock. The Company accounts for the employee
stock purchase and savings plan (ESOP) in accordance
with Statement of Position (SOP) No. 93-6, “Employers’
Accounting for Employee Stock Ownership Plans.” The
Company recognized compensation expense for
amounts contributed to the ESOP and the ESOP used
dividends on unallocated preferred shares to service
debt. Unallocated preferred shares held by the ESOP
were not considered outstanding in calculating earnings
per share of the Company. See Note 11.

Stock-based compensation. At December 31, 2004,
the Company had two stock-based compensation plans,
as more fully described in Note 12, accounted for under
the recognition and measurement principles of Account-
ing Principles Board Opinion (APBO) No. 25,
“Accounting for Stock Issued to Employees,” and relat-
ed interpretations. Pro-forma information regarding the
impact of stock-based compensation on net income and
income per share is required by SFAS No. 123,
“Accounting for Stock-Based Compensation.” Such
pro-forma information, determined as if the Company
had accounted for its employee stock options under the
fair value method of that statement, is illustrated in the
following table:



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(thousands of dollars unless otherwise indicated)

2004 2003 2002

Net income, as reported .. $393,254 $332,058 $127,565

Add: Total stock-based
compensation expense
included in the
determination of net
income as reported, net
of related tax effects.....

Less: Total stock-based
compensation expense
determined under fair
value based method for
all awards, net of
related tax effects......... (14,576) (12,138) (11,455)

7,778 3,667 2,013

Pro-forma net income....... $386,456 $323,587 $118,123

Income per share:

Basic - as reported........ $ 279% 2295% .85
Basic - pro-forma......... $ 274% 2235% .79
Diluted - as reported.... $  2.72 § 226 $ .84
Diluted - pro-forma...... $ 2678 2209 .78

The fair value for these options was estimated at the
date of grant using a Black-Scholes option-pricing model
with the following weighted-average assumptions for all
options granted:

2004 2003 2002

Risk-free interest rate 2.87% 2.24% 2.15%
Expected life of option... 3 years 3 years 3 years
Expected dividend yield of stock 2.28% 2.28% 2.18%
Expected volatility of stock........ 225 .290 333

The Black-Scholes option-pricing model was devel-
oped for use in estimating the fair value of traded
options which have no vesting restrictions and are fully
transferable. Because the Company’s employee stock
options have characteristics significantly different from
those of traded options, and because changes in the sub-
jective input assumptions can materially affect the fair
value estimate, it is management’s opinion that the exist-
ing models do not necessarily provide a reliable single
measure of the fair value of its employee stock options.

Earnings per share. Shares of preferred stock held in
an unallocated account of the ESOP (see Note 11) and
common stock held in a revocable trust (see Note 10)
were not considered outstanding shares for basic or
diluted income per share calculations. All references
to “shares or per share information” throughout this
report relate to common shares, unless otherwise indi-
cated. Basic income per common share amounts were
computed based on the weighted-average number of
common shares outstanding during the year. Diluted
income per common share amounts were computed
based on the weighted-average number of common

shares outstanding plus all dilutive securities potentially
outstanding during the year. See Note 15. All references
to income or losses per common share throughout this
report are stated on a diluted per common share basis,
unless otherwise indicated.

Product warranties. The Company offers product
warranties for certain products. The specific terms and
conditions of such warranties vary depending on the
product or customer contract requirements. Manage-
ment estimated and accrued the costs of unsettled
product warranty claims based on historical results
and experience. Management periodically assesses the
adequacy of the accrual for product warranty claims
and adjusts the accrual as necessary.

Changes in the Company’s accrual for product
warranty claims during 2004, 2003 and 2002, including
customer satisfaction settlements during the year, were
as follows:

2004 2003 2002
Balance at January 1 .......... $ 16,555 $ 15,510 $ 14,074
Charges to expense ............ 32,541 28,745 25,023
Settlements........ceeevvveeeeennnes (30,998) (27,700) (23,587)
Balance at December 31 ....$ 18,098 $ 16,555 $ 15,510

Impact of recently issued accounting standards. In
April 2004, the Emerging Issues Task Force (EITF)
issued EITF No. 03-6, “Participating Securities and the
Two-Class Method Under FASB Statement No. 128,
Earnings Per Share.” EITF No. 03-6 addresses a number
of questions regarding the computation of earnings per
share by companies that have issued securities other
than common stock that contractually entitle the holder
to participate in dividends and earnings of the company
when, and if, it declares dividends on its common stock.
The pronouncement also provides further guidance in
applying the two-class method of calculating earnings
per share, clarifying what constitutes a participating
security and how to apply the two-class method of com-
puting earnings per share once it is determined that a
security is participating, including how to allocate
undistributed earnings to such a security. EITF No. 03-6
is effective for fiscal periods beginning after March 31,
2004. Adoption of this pronouncement had no signifi-
cant effect on the Company’s reported earnings
per share.

In May 2004, the FASB issued FASB Staff Position
(FSP) Financial Accounting Standard (FAS) No. 106-2
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“Accounting and Disclosure Requirements Related to
the Medicare Prescription Drug, Improvement and
Modernization Act of 2003.” FSP FAS No. 106-2 is
effective for interim or annual periods beginning after
June 15, 2004. See Note 7 for the effect of FSP FAS
No. 106-2.

In December 2004, the FASB issued SFAS No. 123R,
“Share-Based Payment,” that addresses the accounting
transactions in which a company exchanges its equity
instruments for goods or services. It also addresses
transactions in which a company incurs liabilities in
exchange for goods or services that are based on the fair
value of the entity’s equity instruments or that may be
settled by the issuance of those equity instruments. SFAS
No. 123R eliminates the ability to account for share-
based compensation transactions using APBO No. 25
and requires instead that such transactions be accounted
for using a fair-value-based method. SFAS No. 123R
requires the tax benefit associated with these share
based payments to be classified as financing activities
in the statement of cash flows. Adoption of SFAS No.
123R is effective for periods beginning after June 135,
2005. The Company will adopt this statement as
required, and management is currently assessing the
effect SFAS No. 123R will have on the Company’s
results of operations, financial condition or liquidity.

In December 2004, the FASB issued SFAS No. 151,
“Inventory Costs, an amendment of ARB No. 43,
Chapter 4,” which requires that abnormal amounts of
idle facility expense, freight, handling costs and wasted
material (spoilage) be recognized as current-period
charges. In addition, the statement requires that alloca-
tion of fixed production overheads to the costs of
conversion be based on the normal capacity of the pro-
duction facilities. SFAS No. 151 is effective for fiscal
years beginning after June 15, 2005. The Company will
adopt this statement as required, and management does
not believe the adoption will have a material effect on
the Company’s results of operations, financial condition
or liquidity.

In December 2004, the FASB issued SFAS No. 153,
“Exchanges of Nonmonetary Assets, an amendment of
APB Opinion No. 29,” which eliminates the exception
for nonmonetary exchanges of similar productive assets
and replaces it with a general exception for exchanges of
nonmonetary assets that do not have commercial sub-
stance. The statement defines a nonmonetary exchange

with commercial substance as one in which the future
cash flows of an entity are expected to change signifi-
cantly as a result of the exchange. SFAS No. 153 is
effective for fiscal years beginning after June 15, 2005.
The Company will adopt this statement as required, and
management does not believe the adoption will have a
material effect on the Company’s results of operations,
financial condition or liquidity.

In December 2004, the FASB issued FSP FAS No.
109-1, “Application of FASB Statement No. 109,
Accounting for Income Taxes, for the Tax Deduction
Provided to U.S. Based Manufacturers by the American
Jobs Creation Act of 2004.” This statement requires the
qualified production activities deduction as defined in
the American Jobs Creation Act of 2004 (the Jobs Act)
to be accounted for as a special deduction in accordance
with SFAS No. 109, “Accounting for Income Taxes.”
The statement also requires that the special deduction
should be considered in measuring deferred taxes when
graduated tax rates are a significant factor and when
assessing whether a valuation allowance is necessary.
FSP FAS No. 109-1 was effective upon issuance. In
accordance with the Jobs Act, determination of the
qualified production activities deduction is not required
until 2005. Management is currently assessing the effect
this statement will have on the Company’s results of
operations, financial condition and liquidity.

In December 2004, the FASB issued FSP FAS No.
109-2, “Accounting and Disclosure Guidance for the
Foreign Earnings Repatriation Provision within the
American Jobs Creation Act of 2004.” This statement
allows additional time beyond the financial reporting
period of enactment to evaluate the effect of the Jobs
Act on the Company’s plan for reinvestment or repatria-
tion of foreign earnings for purposes of applying SFAS
No. 109. FSP FAS No. 109-2 was effective upon
issuance. After the issuance of FSP FAS No. 109-2 and
prior to December 31, 2004, the Company completed
its plan for repatriation of foreign earnings under the
Jobs Act. See Note 14 for discussion of the effect the
Jobs Act had on the Company’s plan for repatriation
of foreign earnings.

Reclassification. Certain amounts in the 2003 and
2002 consolidated financial statements have been reclas-
sified to conform with the 2004 presentation.
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NOTE 2—ACQUISITIONS

During the second quarter of 2004, the Company
acquired a majority interest in Kinlita for $6,982 paid
in cash. Kinlita, included in the Automotive Finishes
Segment, supplies coatings to original equipment truck
and bus manufacturers in the Peoples Republic of
China. The acquisition was accounted for as a purchase,
with results of operations included in the consolidated
financial statements beginning with the month of April
2004. The Kinlita acquisition resulted in the recognition
of goodwill and was completed primarily to participate
in the growing Chinese automotive coatings market. See
Note 4 for discussion of goodwill acquired with the
acquisition of Kinlita.

During the third quarter of 2004, the Company com-
pleted its acquisitions of 100% of the stock of Duron,
Inc. (Duron) and Paint Sundry Brands Corporation (PSB)
for an aggregate consideration of $640,625, and the
assumption of certain financial obligations. Both acquisi-
tions were financed through the use of cash, liquidated
short-term investments and $350,000 in proceeds from
the sale of commercial paper under the Company’s exist-
ing commercial paper program. Both acquisitions were
accounted for as purchases, with results of operations
included in the consolidated financial statements begin-
ning with the month of September 2004.

Duron, included in the Paint Stores Segment, is a
leading coatings company in the eastern and southeast-
ern portion of the United States servicing the profession-
al painting contractor, builder and do-it-yourself
markets through 229 company-operated stores. PSB,
included in the Consumer Segment, provides high quali-
ty paint applicators to professional paint contractors
and do-it-yourself users in the United States, Canada
and the United Kingdom under the Purdy®, Bestt
Liebco® and other brands. The Duron and PSB acquisi-
tions resulted in the recognition of goodwill and were
completed primarily to assist with the continued imple-
mentation of the Company’s growth strategy of supply-
ing high quality products and services to professional
paint contractors and do-it-yourself users through vari-
ous channels of distribution. See Note 4 for discussion
of goodwill and intangible assets acquired with the
acquisitions of Duron and PSB.

The following unaudited pro-forma summary pres-
ents consolidated financial information as if Kinlita,
Duron and PSB had been acquired at the beginning of
each period presented. The pro-forma consolidated
financial information does not necessarily reflect the

actual results that would have occurred had the acquisi-
tions taken place on January 1, 2002 or of future results
of operations of the combined companies under owner-
ship and operation of the Company.

2004 2003 2002

Net sales ............ $6,450,573 $5,878,713 $5,632,754
379,597 363,411 152,024

Net income ! ......
Net income per
common share:

2.70 2.51 1.01
2.62 2.47 1.00

Included in the reported pro-forma net income for 2004
are material charges of $30,500 paid by Duron for
settlement of certain compensation arrangements incurred
prior to closing and $4,781 paid by PSB for loan
origination fees written off prior to closing.

NOTE 3—CUMULATIVE EFFECT OF CHANGE
IN ACCOUNTING PRINCIPLE

Effective January 1, 2002, the Company adopted
SFAS No. 142. During the first quarter of 2002, the
Company completed the transitional impairment test
required by SFAS No. 142 and recognized an impair-
ment charge of $247,612 ($183,136 after taxes or
$1.21 per diluted common share) to reduce the carrying
values of goodwill and certain indefinite-lived intangible
assets to their estimated fair values. The transitional
impairment charge was accounted for as a cumulative
effect of change in accounting principle. The transition-
al impairment charge for goodwill totaled $129,392
($105,714 after taxes or $.70 per diluted common
share) and related primarily to international operations
in the International Coatings and Automotive Finishes
Segments. Weakened foreign currency exchange rates
and economic conditions, particularly in South Ameri-
ca, negatively impacted profit and cash flow in U.S.
dollars. The transitional impairment charge for indefi-
nite-lived intangible assets aggregated $118,220
($77,422 after taxes or $.51 per diluted common share).
The impairment of indefinite-lived intangible assets
related principally to trademarks in the Consumer Seg-
ment associated with the acquisition of Thompson Min-
wax Holding Corp. and was due primarily to a shortfall
in sales from levels anticipated at the time of acquisi-
tion. In addition, certain trademarks in the International
Coatings Segment were impaired. Fair values are esti-
mated separately for goodwill and indefinite-lived
intangible assets using a discounted cash flow valuation
model, incorporating discount rates commensurate with
the risks involved for each group of assets.
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NOTE 4—GOODWILL, INTANGIBLE AND
LONG-LIVED ASSETS

During 2004, the Company recognized goodwill in
the acquisitions of Duron, PSB and Kinlita of $116,208,
$212,082 and $4,944, respectively. Identifiable intangi-
ble assets valued in the acquisitions were trademarks of
$41,300, a covenant not to compete of $33,000 and a
customer list of $10,600 for Duron and trademarks of
$44,300, a customer list of $8,800 and a patent of
$1,550 for PSB. Acquired intangible assets subject to
amortization are being amortized over weighted-average
periods of 3 years for the non-compete covenant, 11
years for the customer lists and 13.5 years for the
patent. No significant residual value was estimated
for these assets.

During 2003, the Company recorded additions
of $19,555 in intangible assets, primarily related to
$17,540 of technology-based assets of Accurate Disper-
sions. Acquired intangible assets subject to amortization
are being amortized over weighted-average periods of 7
years for software and 17 years for all other intangible
assets. No significant residual value was estimated for
these assets.

In accordance with SFAS No. 144, whenever events
or changes in circumstances indicated that the carrying
value of long-lived assets may not be recoverable or the
useful life had changed, impairment tests were per-
formed. Undiscounted cash flows were used to calculate
the fair value of long-lived assets to determine if such
assets were impaired. Where impairment was identified,
a discounted cash flow valuation model, incorporating
discount rates commensurate with the risks involved for
each group of assets, was used to determine the fair
value for the assets.

During 2004, an impairment test was performed for
capitalized software costs due to the replacement and
significant changes in the utilization of certain software.
A reduction in the carrying value of capitalized software
costs of $2,085 was charged to Selling, general and
administrative expenses in the Administrative Segment.
Assets related to a customer sales incentive program
were tested for impairment due to lower than anticipat-
ed sales performance, resulting in a reduction in carry-
ing value and a charge of $9,790 to Net sales in the
Consumer Segment. A reduction in the carrying value of
certain manufacturing equipment in the Consumer Seg-
ment of $133 was charged to Cost of goods sold.

During 2003, an impairment test was performed for
capitalized software costs due to the replacement and

significant changes in the utilization of certain software.
A reduction in the carrying value of capitalized software
costs of $3,784 and $7,657 was charged to Selling, gen-
eral and administrative expenses in the Consumer and
Administrative Segments, respectively.

During 2002, a devaluation of the Argentine peso
indicated that an impairment of other long-lived assets
for the Argentina subsidiary was probable. Fair values
and the resulting impairment were determined in accor-
dance with SFAS No. 144. A reduction of $8,997 in the
carrying value of other long-lived assets of the Automo-
tive and International Coatings Segments’ Argentina
reporting units was charged to Cost of goods sold
($6,502) and Selling, general and administrative
expenses ($2,495) in the first quarter of 2002.

Also during 2002, an impairment of other long-lived
assets in the Consumer Segment was deemed probable
relating to capitalized software costs due to the replace-
ment and significant changes in the utilization of certain
software. A reduction in the carrying value of capital-
ized software costs of $7,344 was charged to Selling,
general and administrative expenses.

Goodwill and trademarks with indefinite lives are
required by SFAS No. 142 to be periodically tested for
impairment. October 1 has been established for the
annual impairment review. Fair values are estimated sep-
arately for goodwill and trademarks with indefinite lives
using a discounted cash flow valuation model, incorpo-
rating discount rates commensurate with the risks
involved for each group of assets. The annual impair-
ment review performed as of October 1, 2004 resulted
in reductions in the carrying value of certain trademarks
with indefinite lives of $2,548, which was charged to
Cost of goods sold in the Consumer Segment. The
impairment of trademarks with indefinite lives related
to reduction in estimated discounted cash flows.

The annual impairment review performed as of
October 1, 2003 resulted in reductions in the carrying
value of certain trademarks with indefinite lives of
$1,013, which was charged to Selling, general and
administrative expenses in the Consumer Segment. The
impairment of trademarks with indefinite lives related to
lower-than-anticipated sales of certain acquired
domestic brands.

The annual impairment review performed as of
October 1, 2002 resulted in reductions in the carrying
values of goodwill of $2,401 and trademarks with indef-
inite lives of $1,206. The total of $3,607 was charged to
Cost of goods sold ($801) and Selling, general and
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administrative expenses ($2,806). The impairment of
goodwill related to a cash flow shortfall in certain inter-
national operations acquired in the acquisition of
Thompson Minwax Holding Corp. and the impairment
of trademarks with indefinite lives related to lower-than-
anticipated sales of certain acquired domestic and inter-

Amortization of finite-lived intangible assets is as fol-
lows for the next five years: $23,200 in 2005, $21,500
in 2006, $17,000 in 2007, $8,300 in 2008 and $7,300
in 2009.

A summary of changes in the Company’s carrying
value of goodwill by reportable operating segment is as

national brands. follows:
Automotive  International Consolidated
Goodwill Paint Stores Consumer Finishes Coatings Totals
Balance at January 1, 2002 oovveerevveeeer. $ 81,886 $ 450,054 $ 49631 $ 90,826 $ 672,397
ACQUISITIONS .eeveueeeriieriieenieeeieeeneeeeeeens 13,230 1,417 14,647
Transitional impairments ..........cceccveeuenee (5,387) (16,571) (19,009) (88,425) (129,392)
Impairment charged to operations .......... (2,401) (2,401)
Currency and other adjustments.............. 746 (3,790) (3,044)
Balance at December 31, 2002 .........c........ 89,729 434,229 28,249 § 552,207
ACQUISITIONS .eeeruveereieriieenieeerieeniieeeieens 11,855 11,855
Currency and other adjustments.............. 74 42 (647) (531)
Balance at December 31, 2003 .................. 89,803 446,126 27,602 563,531
ACQUISTHIONS veeeverrreerverrvensueereesssesseesseesneses 116,208 215,362 4,944 336,514
Currency and other adjustments.............. 3 18 378 399
Balance at December 31, 2004 $ 206,014 $ 661,506 $ 32,924 $ 900,444

A summary of changes in the Company’s carrying value of intangible assets is as follows:

Trademarks Total
Finite-lived intangible assets with indefinite intangible
Software All other Subtotal lives assets
December 31, 2004
Weighted-average amortization period.. 10 years 9 years 10 years
GIOSS coveverirrerierissesississesssessestesessesenes $ 61,405 $ 141,192 § 202,597 § 236,168 § 438,765
Accumulated amortization .. (22,468) (70,009) (92,477) (38,388) (130,865)
INEE VAU errvverreeereesseesessseseessessssssens $ 38937 $§ 71,183 $ 110,120 $ 197,780 $ 307,900
December 31, 2003
Weighted-average amortization period.. 11 years 15 years 12 years
GIOSS ceveveerermeeeeneentenreeseeeeeeneessenaenaees $ 60,820 $ 90,318 $§ 151,138 $§ 150,897 $§ 302,035
Accumulated amortization .................. (17,960) (59,295) (77,255) (37,578) (114,833)
NEE VAIUE errvveeeeeeeeeeeeeeeee e $ 4280 $ 31,023 $ 73883 $ 113319 $ 187202
December 31, 2002
Weighted-average amortization period.. 12 years 14 years 12 years
GIOSS wevivenieieeieieieetee et $ 72,501 $ 70,200 $ 142,701 $§ 150,206 $ 292,907
Accumulated amortization (15,973) (54,311) (70,104) (36,764) (106,868)
NEE VALUE oo ese e $ 56708 $ 15889 $ 72597 $ 113442 $ 186,039

NOTE 5—INVENTORIES

Inventories were stated at the lower of cost or market
with cost determined principally on the last-in, first-out
(LIFO) method. The following presents the effect on
inventories, net income and net income per common
share had the Company used the first-in, first-out (FIFO)

inventory valuation method adjusted for income taxes
at the statutory rate and assuming no other adjustments.
This information is presented to enable the reader to
make comparisons with companies using the FIFO
method of inventory valuation.
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2004 2003 2002

Percentage of total

inventories on LIFO.... 81% 88% 87%
Excess of FIFO over
|10 R $125,212 $ 96,591 $100,226

(Decrease) increase in
net income due to
LIFO .ooiviiiiieiiieeen. (18,580) 2,213 8,088

(Decrease) increase in
net income per
common share due
to LIFO cvieieeiees (.13) .02 .05

NOTE 6—EXIT OR DISPOSAL ACTIVITIES

Management is continually re-evaluating the Compa-
ny’s operating facilities against its long-term strategic
goals. Prior to January 1, 2003, upon commitment to a
formal shutdown plan of an operating facility, provi-
sions were made for all estimated qualified exit costs in
accordance with EITF No. 94-3. Effective January 1,

2003, the Company recognizes liabilities associated
with exit or disposal activities as incurred in accordance
with SFAS No. 146. Qualified exit costs primarily
include post-closure rent expenses, incremental post-clo-
sure costs and costs of employee terminations. Adjust-
ments may be made to liabilities accrued for qualified
exit costs if information becomes available upon which
more accurate amounts can be reasonably estimated.
Concurrently, property, plant and equipment is tested
for impairment in accordance with SFAS No. 144 and,
if impairment exists, the carrying value of the related
assets is reduced to estimated fair value. Additional
impairment may be recorded for subsequent revisions in
estimated fair value. No significant revisions occurred
during 2004, 2003 or 2002.

The following table summarizes the activity and
remaining liabilities associated with qualified exit costs:

Actual Adjustments to
Balance at Provisions in expenditures  prior provisions  Balance at
December 31,  Cost of goods charged to in Other December 31,
Exit Plan 2003 sold accrual expense - net 2004

Automotive Finishes distribution

facility shutdown in 2004:

Severance and related costs $ 297 § (185) § (112)

Other qualified exit costs................ 903 (683) 96 $ 316
Consumer manufacturing facility

shutdown in 2004:

Other qualified exit costs................ 1,500 (1,810) 310
Consumer manufacturing facility

shutdown in 2001:

Other qualified exit costs................ $ 2,058 (186) (25) 1,847
Other qualified exit costs for

facilities shutdown prior to 2001 .. 12,854 (650) (232) 11,972
TOtals couveeeerercrinieieneesceeneeeesenees $ 14,912 § 2,700 $ (3,514)  $ 37 $ 14,135

Actual Adjustments to
Balance at Provisions in expenditures  prior provisions  Balance at
December 31,  Cost of goods charged to in Other December 31,
Exit Plan 2002 sold accrual expense - net 2003

Consumer manufacturing facility

shutdown in 2001:

Severance and related costs ............ $ 133 $ (133

Other qualified exit costs................ 2,790 (641) $ 91 2,058
Paint Stores manufacturing facility

shutdown in 2001:

Other qualified exit costs................ 333 (105) (228)
Other qualified exit costs for

facilities shutdown prior to 2001 .. 13,221 (700) 333 12,854
TOtals wevverveeeeeieieieeneeeeeeeee e $ 16,477 $ (1,579)  $ 14 3 14,912
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Actual Adjustments to
Balance at Provisions in expenditures  prior provisions  Balance at
December 31, Cost of goods charged to in Other December 31,
Exit Plan 2001 sold accrual expense - net 2002

Consumer manufacturing facility

shutdown in 2001:

Severance and related costs ............ $ 1,454 $ (1,321) $ 133

Other qualified exit costs................ 1,946 (256) $ 1,100 2,790
Paint Stores manufacturing facility

shutdown in 2001:

Severance and related costs ............ 710 (667) (43)

Other qualified exit costs................ 290 43 333
Other qualified exit costs for

facilities shutdown prior to 2001 .. 15,479 (1,420) (838) 13,221
TOLAS oo $ 19,879 $ (3,664) $ 262 $ 16,477

During 2004, a formal plan was approved to close a
leased distribution facility in the Automotive Finishes
Segment. During 2003, a formal plan was approved to
close a manufacturing facility in the Consumer Segment
and the useful lives of the assets were reduced in accor-
dance with SFAS No. 144. Both facilities were closed
during 2004. In accordance with SFAS No. 146, non-
cancelable rent, post-closure severance and other quali-
fied exit costs were accrued at the time of closing. No
formal shutdown plans were approved during 2002.

Less than 7 percent of the ending accrual for quali-
fied exit costs at December 31, 2004 related to facilities
shutdown prior to 2002 that are expected to be
incurred by the end of 2005. The remaining portion of
the ending accrual primarily represented post-closure
contractual and demolition expenses related to certain
owned facilities which are closed and being held for
disposal or involved in ongoing environmental-related
remediation activities. The Company cannot reasonably
estimate when such matters will be concluded to permit
disposition.

NOTE 7—-HEALTH CARE, PENSION AND
OTHER BENEFITS

The Company provides certain health care benefits
for active employees. The plans are contributory and
contain cost-sharing features such as deductibles and
coinsurance. There were 16,725, 16,286 and 16,301
active employees entitled to receive benefits under these
plans as of December 31, 2004, 2003 and 2002,
respectively. The cost of these benefits for active
employees, which includes claims incurred and claims
incurred but not reported, amounted to $82,980,
$80,888 and $70,169 for 2004, 2003 and 2002,

respectively. The Company has a fund, to which it no
longer intends to contribute, that provides for payment
of health care benefits of qualified employees. Distribu-
tions from the fund were $4,273, $8,542 and $8,134 in
2004, 2003 and 2002, respectively. In connection with
the acquisitions of Duron and PSB, the Company
acquired certain health care benefit plans for employees
who met certain eligibility requirements. The Company
operated the acquired plans independently from the
date of acquisition until December 31, 2004. Beginning
January 1, 2005, the participants of these acquired
plans became participants in the Company’s health
care benefit plan.

The Company provides pension benefits to substan-
tially all employees through noncontributory defined
contribution or defined benefit plans.

The Company’s annual contribution for its domestic
defined contribution pension plan, which is based on six
percent of compensation for covered employees, was
$41,040, $41,531 and $41,569 for 2004, 2003 and
2002, respectively. Assets in employee accounts of the
domestic defined contribution pension plan are invested
in various mutual funds as directed by the participants.
These mutual funds did not own a significant number
of shares of the Company’s common stock.

The Company’s annual contribution for its foreign
defined contribution pension plans, which is based on
various percentages of compensation for covered
employees up to certain limits, was $1,049, $1,236 and
$1,260 for 2004, 2003 and 2002, respectively. Assets in
employee accounts of the foreign defined contribution
pension plans are invested in various mutual funds.
These mutual funds did not own a significant number
of shares of the Company’s common stock.
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In connection with the acquisition of Duron, the
Company acquired a domestic defined benefit pension
plan (Duron Plan). The Duron Plan covered all employ-
ees who met certain eligibility requirements based pri-
marily on age, length of service and hours worked per
year. The Company operated the Duron Plan independ-
ently from the date of acquisition until December 31,
2004, at which time it was frozen and merged into the
Company’s domestic salaried defined benefit pension
plan. The decision to freeze the Duron Plan and merge
it with the Company’s domestic salaried defined benefit
pension plan effective December 31, 2004 was made at
the acquisition date. Accrued benefits and vesting service
under the Duron Plan were credited under the Compa-
ny’s domestic salaried defined benefit pension plan. At
December 31, 2004, the Duron Plan was under-funded
by $2,574 with a projected benefit obligation and an
accumulated benefit obligation of $18,307 and a fair
value of plan assets of $15,733. The Company made
contributions of $1,175 to the Duron Plan in 2004.

Effective January 1, 2002, the domestic salaried
defined benefit pension plan, which was frozen since
1984, was re-opened to new participants. Eligible
domestic salaried employees hired or re-hired on or
after January 1, 2002 become participants in the revised
domestic salaried defined benefit pension plan upon
completion of six months of service. All participants in
the domestic salaried defined benefit pension plan prior
to the revision will retain the previous defined benefit
formula for computing benefits with certain modifica-
tions for active employees. All employees who become
participants subsequent to January 1, 2002 will be cred-
ited with contribution credits that are the equivalent of
six percent of their earnings. Contribution credits will
be converted into units to account for each participant’s
benefits, although these units will not constitute an
actual allocation of assets. These participants will
receive a variable annuity benefit upon retirement or a
distribution upon termination (if vested). The variable
annuity benefit is subject to the hypothetical returns
achieved on each participant’s allocation of units from
investments in various mutual funds as directed by the
participant. Contribution credits to the revised domestic
salaried defined benefit pension plan will be initially
funded through the existing excess of plan assets over
benefit obligations.

Substantially all other employees not covered by
domestic or foreign defined contribution pension plans
or the revised domestic salaried defined benefit pension
plan participate in various other smaller domestic or
foreign defined benefit pension plans.

The Company employs a total return investment
approach for the domestic and foreign defined benefit
pension plan assets. A mix of equities and fixed income
investments are used to maximize the long-term return
of assets for a prudent level of risk. In determining the
expected long-term rate of return on defined benefit pen-
sion plan assets, management considers the historical
rates of return, the nature of investments and an expec-
tation of future investment strategies. At December 31,
2004, defined benefit pension plan assets were invested

as follows:
Domestic Foreign
Plans Plans
Equity investments 67% 66%
Fixed income investments 30% 30%
Cash and other investments 3% 4%

Included as equity investments in the domestic
defined benefit pension plan at December 31, 2004 were
1,255,000 shares of the Company’s common stock with
a market value of $56,011, which was 9.4 percent of
total domestic defined benefit pension plan assets. Dur-
ing 2004, 345,000 shares of the Company’s common
stock were sold and dividends received on the Compa-
ny’s common stock were $993.

At December 31, 2004, one of the Company’s for-
eign defined benefit pension plans was under-funded by
$7,371 with a projected benefit obligation of $43,247,
an accumulated benefit obligation of $30,607, and a fair
value of plan assets of $23,236. In addition, the Compa-
ny has one unfunded foreign defined benefit pension
plan with an accumulated benefit obligation of $633.
Contributions to the foreign defined benefit pension
plans are expected to be $2,183 in 2005.

The Company expects to make the following benefit
payments for all domestic and foreign defined benefit
pension plans: $18,023 in 2005; $17,102 in 2006;
$18,529 in 2007; $19,792 in 2008; $21,013 in 2009;
and $103,246 in 2010 through 2014.

The following table summarizes the obligations and
assets of the defined benefit pension plans, which are all
measured as of December 31:
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Accumulated benefit obligation
at end Of year ..ceveeveeeveererererceernnennens

Projected benefit obligation:
Balance at beginning of year
SEIVICE COSt wervurirnuneriueecrueeninnenes
Interest COStuuumiiiinnnreeiirnneecssinneeesinnnne
Actuarial loss (gain) .....ccoeeeveerrueceennen.
Plan amendments, merger and other ...
Effect of foreign exchange...................
Benefits paid .....coeveeeeeeernennennneeneenen.
Balance at end of year ......cceceevverueenen.

Plan assets:

Balance at beginning of year...............
Actual return on plan assets................
Plan merger and other - net ......c..c......
Effect of foreign exchange.......cccueueee
Benefits paid ...coceeeeeeeeereenennennenneeenennene
Balance at end of year ......cccceeeveneeneen.

Excess (deficiency) of plan assets

over projected benefit obligation:
Balance at end of year......cc.ceeueuueneee.
Unrecognized actuarial loss..............
Unrecognized prior service cost........

Excess recognized in the
Consolidated Balance Sheets...............

Excess recognized in the Consolidated
Balance Sheets consisted of:

Deferred pension assets ......cccceeueenee.
Benefit liability included

in Other accruals .....c.cocervueeveenenne.
Benefit liability included

in Other long-term liabilities..........
Cumulative other

comprehensive 10ss ....ccceveerreeruenees

Weighted-average assumptions
used to determine projected
benefit obligation:
Discount rate.......coeeeerseereersucsseennnes
Rate of compensation increase .........
Weighted-average assumptions used to
determine net pension (credit) cost:
Discount rate......cceeeeereercreerireeeseneene

Expected long-term rate of return
OIL ASSELS cuvververervernsressennssessesesnesnens

Rate of compensation increase .........
Net pension (credit) cost:
SEIVICE COSL vervurrirrurrrrnnersnuecsuressrnensanees
Interest COStu.uuuiiiiirneeirirnnnnes
Expected return on assets
Recognition of:
Unrecognized prior service cost........
Unrecognized actuarial loss..............

Net pension (credit) COSt..cerereerrerereanne

(thousands of dollars unless otherwise indicated)

Domestic Foreign
Defined Benefit Pension Plans Defined Benefit Pension Plans
2004 2003 2002 2004 2003 2002
$230,912  $218,804 $186,980  $ 36437 $ 32,323 $ 23295
$224,265 $190,711 $186,174 $ 40,182 $ 30,089 $ 17,674
10,992 7,036 4,214 1,520 1,358 968
12,777 12,066 12,016 2,354 1,959 1,383
(2,295) 30,276 218 5,123 (368) 8,313
18,026 1,206 487 4,646 235
3,074 3,373 1,838
(17,126)  (15,824)  (13,117) (866) (875) (322)
246,639 224,265 190,711 51,874 40,182 30,089
533,340 464,110 515,889 23,133 15,732 22,103
67,612 88,023 (35,282) 2,179 4,765 (9,510)
12,271 (2,969) (3,380) 2,354 1,842 1,242
1,724 1,669 2,219
(17,126)  (15,824)  (13,117) (866) (875) (322)
596,097 533,340 464,110 28,524 23,133 15,732
349,458 309,075 273,399 (23,350) (17,049) (14,357)
74290 108297 137,690 24,602 18,922 18,368
1,506 1,726 2,684 328 388
$425,254 $419,098 $413,773 $ 1,580 $ 2261 $ 4,011
$428,714 $419,098 $413,773 $ 1,524 $ 1,069 $ 816
(6,235) (6,982) (7,391)
(3,460) (3,507) (3,615) (1,320)
9,798 11,789 11,906
$425254  $419,098 $413,773 $ 1,580 $ 2261 $ 4011
5.75% 6.00% 6.55% 5.49% 5.73% 5.50%
4.00% 4.00% 4.00% 3.98% 3.67% 3.50%
5.98% 6.55% 6.75% 5.73% 5.50% 6.00%
7.50% 8.00% 8.50% 8.00% 8.00% 8.50%
4.00% 4.00% 4.50% 3.67% 3.50% 3.50%
$ 10,992 $ 7,036 $ 4,214 $ 1,520 $ 1,358 $ 968
12,777 12,066 12,016 2,354 1,959 1,383
(39,695)  (36,485)  (43,349) (1,934) (1,465) (1,525)
788 958 867 59 294
6,047 11,100 1,935 1,100 1,107 478
$ (9,091) $ (5,325) $(24,317) $ 3,099 $ 3,253 $ 1,304
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Employees of the Company hired prior to January 1,
1993 who are not members of a collective bargaining
unit, and certain groups of employees added through
acquisitions, are eligible for health care and life insur-
ance benefits upon retirement, subject to the terms of
the unfunded plans. There were 4,658, 4,727 and 4,719
retired employees entitled to receive benefits as of
December 31, 2004, 2003 and 2002, respectively.

The assumed health care cost trend rates to be used
to determine the net periodic benefit cost for 2005 are
9.5 percent and 11.0 percent for participants under age
65 and age 65 and older, respectively. These trend rate
assumptions decrease in each successive year until reach-
ing 5.0 percent in 2013. Assumed health care cost trend

Benefit obligation:
Balance at beginning of year

Service cost

Interest cost

Actuarial loss (gain)
Plan amendments

Benefits paid

Balance at end of year

Unfunded benefit obligation recognized in
the Consolidated Balance Sheets:

Unfunded benefit obligation at end of year ......cccceeueeerrvecuernnee

Unrecognized actuarial loss
Unrecognized prior service credit

Unfunded benefit obligation recognized in
the Consolidated Balance Sheets:

Unfunded benefit obligation recognized in the
Consolidated Balance Sheets consisted of:

Benefit liability included in Other long-term liabilities ............
Benefit liability included in Other accruals ......ccceceeeruerurnerenne

Weighted-average assumptions used to determine
benefit obligation:

Discount rate

Health care cost trend rate - pre-65

Health care cost trend rate - post-65

Weighted-average assumptions used to determine
net periodic benefit cost:

Discount rate

Health care cost trend rate - pre-65

Health care cost trend rate - post-65
Net periodic benefit cost:
Service cost

Interest cost

Recognition of:
Unrecognized prior service credit

Unrecognized actuarial loss

Net periodic benefit cost

rates have a significant effect on the amounts reported
for the postretirement health care benefit obligation. A
one-percentage-point change in assumed health care cost
trend rates would have had the following effects as of
December 31, 2004:

One-Percentage-Point
Increase  (Decrease)

Effect on total of service and

interest cost components .......... $ 601 § (582)
Effect on the postretirement
benefit obligation........ccccevueeneee $ 9,459 $(9,080)

A summary of the obligation for postretirement

health care and life insurance benefits is as follows:

Postretirement Benefits Other than Pensions

2004 2003 2002
$ 302,449 $ 261,807 $ 267,118
4,339 4,334 3,898
16,725 16,787 16,567
8,745 35,495 (3,806)
(4,787) (6,778)
(15,677) (15,974) (15,192)
311,794 302,449 261,807
(311,794) (302,449) (261,807)
83,720 78,559 45,706
(9,301) (8,963) (12,848)
$ (237,375) $ (232,853) $ (228,949)
$ (221,975) $ (216,853) $ (213,749)

(15,400) (16,000) (15,200)

$ (237,375) $ (232,853) $ (228,949)
5.75% 6.00% 6.55%
9.50% 10.00% 8.90%
11.00% 12.00% 8.90%
6.00% 6.55% 6.75%
10.00% 8.90% 9.50%
12.00% 8.90% 9.50%

$ 4,339 $ 4,334 $ 3,898
16,725 16,787 16,567
(4,448) (3,885) (3,885)

3,568 2,546 2,341

$ 20,184 $ 19,782 $ 18,921
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On December 8, 2003, the Medicare Prescription
Drug, Improvement and Modernization Act of 2003
(the Medicare Act) was signed into law. The Medicare
Act introduces a prescription drug benefit under
Medicare (Medicare Part D) as well as a federal subsidy
to sponsors of retiree health care benefit plans that pro-

tion of the actuarial experience gain, a $640 reduction
in interest cost and a $30 reduction in service cost.
The Company expects to make gross postretirement
benefit cash payments and to receive Medicare Part D
prescription cash reimbursements as follows:

. . . . Postretirement Medicare
vide a benefit that is at least actuarially equivalent to Benefits Other  Prescription
Medicare Part D. In accordance with FSP No. 106-2, than Pensions Reimbursement
the effects of the federal subsidy resulted in a $21,400 2005 e $ 20,950
reduction of the accumulated postretirement benefit 23,310 $ (2,970)
obligation for benefits attributed to past service, which 25,240 (3,220)
o0nS i ) o 26,690 (3,450)
is being recognized prospectively beginning July 1, 97,910 (3.690)
2004. DL.1r1ng the last half (?f 2004, this recogmgon 2010 through 2014...... 144.570 (18.460)
resulted in a $1,550 reduction of the net periodic postre- Total expected benefit
tirement benefit cost, which consisted of $880 amortiza- cash payments............ $ 268,570 $ (31,790)
NOTE 8—LONG-TERM DEBT

Due Date 2004 2003 2002
6.85% INOTES rvvverereeeeesseesssseesssseesssssessssseseessssssess s 2007 $ 198,143  § 203,173  $ 204,202
7.375% Debentures.... 2027 139,929 149,921 149,917
7.45% Debentures.......cccceevveeeveennnen. 2097 146,942 147,932 149,420
5% t0 8.5% Promissory NOtes.....c.eevueernueerieernieenieennne Through 2007 1,725 1,285 1,643
9.875% DEDENTUIES ..vveveeeeeiieeeeeeeeeeeeeeeeeeeeeeeeeeeveeeeeeeens 2016 1,500 1,500 1,500
Long-term debt before SFAS No. 133 adjustments...... 488,239 503,811 506,682
Fair value adjustments to 6.85% Notes in
accordance with SFAS No. 133 ...ccocvviieviiieieeieee, (819)
$ 488,239 $ 502,992 $ 506,682

Maturities of long-term debt are as follows for
the next five years: $11,214 in 2005; $962 in 2006;
$197,043 in 2007; $73 in 2008, and $73 in 2009.

Interest expense on long-term debt was $37,315,
$37,460 and $37,029 for 2004, 2003 and 2002,
respectively.

Among other restrictions, the Company’s Notes,
Debentures and revolving credit agreement contain cer-
tain covenants relating to liens, ratings changes, merger
and sale of assets, consolidated leverage and change of
control as defined in the agreements. In the event of
default under any one of these arrangements, accelera-
tion of the maturity of any one or more of these bor-
rowings may result. The Company was in compliance
with all covenants for all years presented.

During 2003, the Company entered into two sepa-
rate interest rate swap contracts. Both interest rate swap
contracts were with a bank to hedge against changes in
the fair value of a portion of the Company’s 6.85%

Notes. Each interest rate swap contract had a notional
amount of $25,000. The Company agreed to receive
interest at a fixed rate of 6.85% and pay interest at six-
month London Interbank Offered Rates plus points that
varied by contract. These contracts were designated as
perfect fair value hedges of the 6.85% Notes. Accord-
ingly, changes in the fair value of these contracts were
recorded as assets or liabilities and offset changes in the
carrying value of the 6.85% Notes. During 2004, the
Company unwound all of the interest rate swap con-
tracts and paid $1,084 to the bank for discontinuation
of the contracts. The net payment decreased the carrying
amount of the 6.85% Notes and is being amortized to
expense over the remaining maturity of the Notes. At
December 31, 2003, the fair value of the two separate
interest rate swap contracts represented unrealized loss-
es of $819, which was included in Other long term lia-
bilities. The weighted average interest rate on these
contracts was 5.35 percent at December 31, 2003.
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During 2001, the Company entered into four sepa-
rate interest rate swap contracts and entered into an
additional two interest rate swap contracts in 2002. All
six interest rate swap contracts were with a bank to
hedge against changes in the fair value of a portion of
the Company’s 6.85% Notes. Each interest rate swap
contract had a notional amount of $25,000. The Com-
pany agreed to receive interest at a fixed rate of 6.85%
and pay interest at six-month London Interbank Offered
Rates plus points that varied by contract. These con-
tracts were designated as perfect fair value hedges of the
6.85% Notes. Accordingly, changes in the fair value of
these contracts were recorded as assets or liabilities and
offset changes in the carrying value of the 6.85% Notes.
During 2002, the Company unwound all six of the
interest rate swap contracts and received a net premium
of $4,762 from the bank for discontinuation of the con-
tracts. The net premium increased the carrying amount
of the 6.85% Notes and is being amortized to income
over the remaining maturity of the Notes. There were
no interest rate swap agreements outstanding at
December 31, 2004 and 2002.

The Company has a five-year senior unsecured
revolving credit agreement. The current agreement,
aggregating $650,000, was effective July 19, 2004
and expires July 20, 2009. There were no borrowings
outstanding under the revolving credit agreement during
all years presented.

At December 31, 2004, borrowings outstanding
under the commercial paper program totaled $231,203
and were included in Short-term borrowings on the
balance sheet. The weighted-average interest rate related
to these borrowings was 2.3% at December 31, 2004.
There were no borrowings outstanding under the
Company’s commercial paper program at December 31,
2003 and 2002, respectively. The Company uses the
revolving credit agreement to satisfy its commercial
paper program’s dollar for dollar liquidity requirement.
Effective July 19, 2004, the aggregate maximum bor-
rowing capacity under the revolving credit agreement
limits the commercial paper program to a maximum
borrowing capability of $650,000.

On October 6, 1997, the Company issued $50,000
of debt securities consisting of 5.5% notes, due October
15,2027, with provisions that the holders, individually
or in the aggregate, may exercise a put option annually
on October 15th that would require the Company to
repay the securities. Prior to 2002, individual debt
security holders exercised put options requiring the

Company to repay $46,905 of these debt securities. The
remaining balance of these debt securities of $3,095 was
included in Current portion of long-term debt on the
balance sheets at December 31, 2004, 2003 and 2002.

On December 8, 1997, the Company filed a shelf reg-
istration with the Securities and Exchange Commission
covering $150,000 of unsecured debt securities with
maturities greater than nine months from the date of
issue. The registration was effective December 24, 1997.
The Company may issue these securities from time to
time in one or more series and will offer the securities
on terms determined at the time of sale. There were no
borrowings outstanding under this registration at
December 31, 2004, 2003 and 2002.

On August 18, 1998, the Company filed a universal
shelf registration statement with the Securities and
Exchange Commission to issue debt securities, common
stock and warrants up to $1,500,000. The registration
was effective September 8, 1998. There were no bor-
rowings outstanding or issuance of common stock or
warrants under this registration at December 31, 2004,
2003 and 2002.

NOTE 9—OTHER LONG-TERM LIABILITIES

The operations of the Company, like those of other
companies in our industry, are subject to various feder-
al, state and local environmental laws and regulations.
These laws and regulations not only govern current
operations and products, but also impose potential lia-
bility on the Company for past operations. Management
expects environmental laws and regulations to impose
increasingly stringent requirements upon the Company
and the industry in the future. Management believes
that the Company conducts its operations in compliance
with applicable environmental laws and regulations and
has implemented various programs designed to protect
the environment and promote continued compliance.

The Company is involved with environmental inves-
tigation and remediation activities at some of its current
and former sites (including sites which were previously
owned and/or operated by businesses acquired by the
Company). In addition, the Company, together with
other parties, has been designated a potentially responsi-
ble party under federal and state environmental protec-
tion laws for the investigation and remediation of
environmental contamination and hazardous waste at a
number of third-party sites, primarily Superfund sites. In
general, these laws provide that potentially responsible
parties may be held jointly and severally liable for inves-
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tigation and remediation costs regardless of fault. The
Company may be similarly designated with respect to
additional third-party sites in the future.

The Company initially provides for estimated costs
of environmental-related activities relating to its past
operations and third-party sites for which commitments
or clean-up plans have been developed and when such
costs can be reasonably estimated based on industry
standards and historical experience. These estimated
costs are determined based on currently available facts
regarding each site. If the best estimate of costs can only
be identified as a range and no specific amount within
that range can be determined more likely than any other
amount within the range, the minimum of the range is
provided. The unaccrued maximum of the estimated
range of possible outcomes is $117,135 higher than the
minimum. The Company continuously assesses its
potential liability for investigation and remediation-
related activities and adjusts its environmental-related
accruals as information becomes available upon which
more accurate costs can be reasonably estimated and as
additional accounting guidelines are issued. Actual costs
incurred may vary from these estimates due to the inher-
ent uncertainties involved including, among others, the
number and financial condition of parties involved with
respect to any given site, the volumetric contribution
which may be attributed to the Company relative to that
attributed to other parties, the nature and magnitude of
the wastes involved, the various technologies that can be
used for remediation and the determination of accept-
able remediation with respect to a particular site.

Included in Other long-term liabilities at December
31, 2004, 2003, and 2002 were accruals for extended
environmental-related activities of $116,537, $107,688
and $105,207, respectively. Estimated costs of current
investigation and remediation activities of $24,953,
$25,697 and $23,499 were included in Other accruals
at December 31, 2004, 2003 and 2002, respectively.

Four of the Company’s current and former manufac-
turing sites accounted for the majority of the accrual for
environmental-related activities and the unaccrued max-
imum of the estimated range of possible outcomes at
December 31, 2004. Included in the total accrual of
$141,490 at December 31, 2004 was $92,384 related
directly to these four sites. In the aggregate unaccrued
exposure of $117,135 at December 31, 2004, $64,436
related to the four manufacturing sites. While environ-
mental investigations and remedial actions are in differ-
ent stages at these sites, additional investigations,

remedial actions and monitoring will likely be required
at each site.

Management cannot presently estimate the potential
loss contingencies related to these sites or other less sig-
nificant sites until such time as a substantial portion of
the investigation at the sites is completed and remedial
action plans are developed. In the event any future loss
contingency significantly exceeds the current amount
accrued, the recording of the ultimate liability may
result in a material impact on net income for the annual
or interim period during which the additional costs are
accrued. Management does not believe that any poten-
tial liability ultimately attributed to the Company for its
environmental-related matters will have a material
adverse effect on the Company’s financial condition,
liquidity, or cash flow due to the extended period of
time during which environmental investigation and
remediation takes place. An estimate of the potential
impact on the Company’s operations cannot be made
due to the aforementioned uncertainties.

Management expects these contingent environmen-
tal-related liabilities to be resolved over an extended
period of time. Management is unable to provide a more
specific time frame due to the indefinite amount of time
to conduct investigation activities at any site, the indefi-
nite amount of time to obtain environmental agency
approval, as necessary, with respect to investigation and
remediation activities, and the indefinite amount of time
necessary to conduct remediation activities.

NOTE 10—CAPITAL STOCK

At December 31, 2004, there were 300,000,000
shares of common stock and 30,000,000 shares of serial
preferred stock authorized for issuance. Of the author-
ized serial preferred stock, 3,000,000 shares are desig-
nated as cumulative redeemable serial preferred stock
which may be issued pursuant to the Company’s share-
holders’ rights plan if the Company becomes the target
of coercive and unfair takeover tactics and 571,819
shares are designated as convertible participating serial
preferred stock (see Note 11). An aggregate of
18,355,814, 22,386,580 and 16,411,277 shares of com-
mon stock at December 31, 2004, 2003 and 2002,
respectively, were reserved for future grants of restricted
stock and the exercise and future grants of stock options
(see Note 12). Common shares outstanding shown in
the following table included 475,628 shares of common
stock held in a revocable trust at December 31, 2004,
2003 and 2002, respectively. The revocable trust is used
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to accumulate assets for the purpose of funding the ulti-
mate obligation of certain non-qualified benefit plans.
Transactions between the Company and the trust are
accounted for in accordance with EITF No. 97-14,

“Accounting for Deferred Compensation Arrangements
Where Amounts Earned Are Held in a Rabbi Trust and
Invested,” which requires the assets held by the trust be
consolidated with the Company’s accounts.

Common shares ~ Common shares

in Treasury Outstanding
Balance at January 1, 2002.....ccceecuieriercieeienienieneeseesieenieesaeeaeeneens 54,052,268 153,978,356
Shares tendered as payment for options exercised ........cceevveeunenne. 173,044 (173,044)
Shares issued for exercise of stock OPHIONS.....cevvevvereererieierieienaens 1,791,675
Net shares issued under restricted stock grants.........cceceeveeveevuenne 13,500
Treasury stock purchased........cceevveevierienienienieeieee e 6,700,000 (6,700,000)
Balance at December 31, 2002 ...ccccvveeeeeiriieeeeireeeeeeieee e e 60,925,312 148,910,487
Shares tendered as payment for options exercised ......c..cceceereenen. 23,950 (23,950)
Shares issued for exercise of stock options 2,171,839
Shares tendered in connection with restricted stock grants............ 75,669 (75,669)
Net shares issued under restricted stock grants.........cceeeveeevervennnene 401,000
Treasury stock purchased ........coccvevieiiiiiiiiiieiieeeeeeeeeeee e, 7,977,000 (7,977,000)
Balance at December 31, 2003 .....cccvvveeeerereeeerrreeeeeeseeeeessssseesessseeenes 69,001,931 143,406,707
Shares tendered as payment for options exercised ......ceceeereeeveenenes 17,219 (17,219)
Shares issued for exercise of StOCK OPLIONS ..cevveverucrerrersersuecuenuennes 3,702,377
Net shares issued under restricted stock grants........cc.ceeeeeevveceenee. 285,250
Treasury stock purchased ......occeeeererrreeseeereenseenseenseesseeeseesseesseesses 6,600,000 (6,600,000)
Balance at December 31, 2004 ......couevvevveereeeerereeerreseeseeseessesessesses 75,619,150 140,777,115

NOTE 11—STOCK PURCHASE PLAN AND
PREFERRED STOCK

As of December 31, 2004, 15,577 employees con-
tributed to the Company’s ESOP, a voluntary defined
contribution plan available to all eligible salaried
employees. Participants are allowed to contribute, on a
pretax basis only, up to the lesser of 20 percent of their
annual compensation or the maximum dollar amount
allowed under the Internal Revenue Code. Such partici-
pant contributions may be invested in a variety of
mutual funds or a Company common stock fund. Effec-
tive January 1, 2004, the ESOP was amended to permit
participants to diversify 100 percent of employee con-
tributions previously allocated to the Company com-
mon stock fund into a variety of mutual funds. The
Company matches current contributions up to 6 per-
cent of annual compensation. Company matching con-
tributions are required to be invested in the Company
common stock fund.

The Company made contributions to the ESOP on
behalf of participating employees, representing amounts
authorized by employees to be withheld from their earn-
ings on a pre-tax basis, of $46,524, $40,662 and
$38,921 in 2004, 2003 and 2002, respectively. The
Company’s matching contributions to the ESOP charged
to operations were $35,573, $31,331 and $27,916 for

2004, 2003 and 2002, respectively.

At December 31, 2004, there were 23,406,467
shares of the Company’s common stock being held by
the ESOP, representing 16.6 percent of the total number
of voting shares outstanding. Shares of Company com-
mon stock credited to each member’s account under the
ESOP are voted by the trustee under instructions from
each individual plan member. Shares for which no
instructions are received, along with any unallocated
shares held in the ESOP, are voted by the trustee in the
same proportion as those for which instructions are
received.

On August 27, 2003, the Company issued 350,000
shares of convertible participating serial preferred stock,
no par value with cumulative quarterly dividends of ten
dollars per share (Preferred stock) for $350,000 to the
ESOP. The ESOP financed the acquisition of the Pre-
ferred stock by borrowing $350,000 from the Company
at the rate of 4.5 percent per annum. This borrowing is
payable over ten years in equal quarterly installments.
Each share of Preferred stock is entitled to one vote
upon all matters presented to the Company’s sharehold-
ers, and the holder of the Preferred stock and the hold-
ers of the common stock generally vote together as one
class. The Preferred stock is held in an unallocated
account by the ESOP until compensation expense
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related to the Company’s contributions is earned at
which time contributions will be credited to the mem-
bers’ accounts. The Preferred stock is redeemable and
convertible into the Company’s common stock at the
option of the ESOP based on the relative fair value of
the Preferred stock and common stock at time of con-
version. In the event the Preferred stock is redeemed, the
Company has the option to pay the redemption amount
in cash, common stock or any combination thereof. At
December 31, 2004 and 2003, there were no allocated
or committed-to-be-released shares of Preferred stock
outstanding. The ESOP redeemed 112,838 shares and
65,343 shares of the 2003 issuance of Preferred stock
for cash in 2004 and 2003, respectively.

On April 18, 2001, the Company issued 250,000
shares of Preferred stock for $250,000 to the ESOP. The
ESOP financed the acquisition of the Preferred stock by
borrowing $250,000 from the Company at the rate of 8
percent per annum. The Preferred stock was held in an
unallocated account by the ESOP until compensation
expense related to the Company’s contributions was
earned at which time contributions were credited to the
members’ accounts. At December 31, 2002, there were
no allocated or committed-to-be-released shares of Pre-
ferred stock outstanding. In 2002, the ESOP redeemed
126,499 shares of Preferred stock for cash. The ESOP
redeemed the remaining 41,806 shares of the 2001
issuance of Preferred stock for cash in 2003.

NOTE 12—STOCK PLAN

The Company’s 2003 Stock Plan permits the granting
of stock options, restricted stock and stock appreciation
rights to eligible employees. The 2003 Stock Plan was
adopted during 2002 to succeed the Company’s 1994
Stock Plan that expired February 16, 2003, which suc-
ceeded the 1984 Stock Plan that expired February 15,
1994. Although no further grants may be made under
the 1994 Stock Plan, all rights granted under the plan
remains. The number of shares which may be awarded
under the 2003 Stock Plan will not exceed 8,500,000
shares, plus the shares authorized but not granted under
the 1994 Stock Plan as of the expiration thereof. No
stock appreciation rights have been granted.

Grants of restricted stock, which generally require
four years of continuous employment from the date of
grant before vesting and receiving the shares without
restriction, have been awarded to certain officers and
key employees under the 2003 and 1994 Stock Plans.
The number of shares to be received without restriction

under the 2003 Stock Plan is based on the Company’s
achievement of specified financial goals relating to aver-
age return on average equity and earnings before inter-
est, taxes, depreciation and amortization. The number
of shares to be received without restriction under the
1994 Stock Plan is based on the Company’s perform-
ance relative to a peer group of companies. No shares
of restricted stock vested during 2004 or 2002. During
2003, 199,500 shares of restricted stock vested and
were delivered to certain officers and key employees.
There were 873,250 shares of restricted stock granted
to certain officers and key employees outstanding at
December 31, 2004. Unamortized deferred compensa-
tion expense with respect to restricted stock granted to
eligible employees amounted to $19,606, $12,853 and
$3,267 at December 31, 2004, 2003, and 2002, respec-
tively, and is being amortized over the four-year vesting
period. Deferred compensation expense aggregated
$11,272, $5,641 and $3,097 in 2004, 2003 and

2002, respectively.

The Company’s 1997 Stock Plan for Nonemployee
Directors provides for the granting of stock options and
restricted stock to members of the Board of Directors
who are not employees of the Company. There were
400,000 shares authorized as available for grant under
the 1997 Stock Plan. The Board of Directors authorizes
grants made pursuant to the 1997 Stock Plan. Grants of
restricted stock generally vest and are received without
restriction to the extent of one-third of the granted
shares for each full year of service as a Director follow-
ing the date of grant. There were 15,000 shares of
restricted stock granted to nonemployee Directors dur-
ing 2004 and all shares were outstanding at December
31, 2004. As of December 31, 2004, there were 201,667
shares available for grant under the 1997 Stock Plan.

A summary of restricted stock granted to certain offi-
cers, key employees and nonemployee Directors during
2004, 2003, and 2002 is as follows:

2004 2003 2002
Shares granted........ccccceueen.... 328,250 401,000 13,500

Weighted-average fair value
of restricted shares
granted during year.......... $33.59 $27.37 $26.22

Grants of non-qualified and incentive stock options
have been awarded to certain officers, key employees
and nonemployee Directors under various stock plans at
prices not less than fair market value of the shares, as
defined by the plans, at the date of grant. The options
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generally become exercisable to the extent of one-third of grant. No options may be exercised more than ten

of the optioned shares for each full year following the years from the date of the grant.
date of grant and generally expire ten years after the A summary of the Company’s non-qualified and
incentive stock option activity and related information
for the years ended December 31, 2004, 2003 and 2002

is shown in the following table:

date of grant. The number of options and period of
service required before the options may be exercised
are determined by the Board of Directors at the time
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2004 2003 2002
Weighted- Weighted- Weighted-
Average Average Average
Optioned Exercise Optioned Exercise Optioned Exercise
Shares Price Shares Price Shares Price
Outstanding beginning of year............. 15,099,131 $25.27 15,178,222 $23.90 14,129,176 $23.19
Granted.....oooeveeevveeeiieeeieeeeeeeeeeeevee s 2,065,900 41.40 2,431,500 30.96 3,064,900 25.47
EXEECISE vvvrnrrrreressseesssssesesssesssssessesssens (3,702,377) 2390  (2,171,839) 21.86  (1,791,675) 20.94
Forfeited....coeverereenieieneneneneeieenen (155,237) 27.25 (127,604) 24.50 (111,901) 22.07
EXpired..ccceeveeiieniienicnienieneeeeeeee (20,584) 24.01 (211,148) 27.50 (112,278) 26.98
Outstanding end of year.........ceevevennene 13,286,833 $28.14 15,099,131 $25.27 15,178,222 $23.90
Exercisable at end of year ........ccccc.e. 8,691,851 $24.78 9,716,381 $23.91 9,258,221 $23.69
Weighted-average fair value of
options granted during year ............. $6.24 $5.76 $5.48
Reserved for future grants........ccccceuee. 4,867,314 7,070,782 979,055

Exercise prices for optioned shares outstanding as of December 31, 2004 ranged from $16.34 to $41.73. A
summary of these options by range of exercise prices is as follows:

Outstanding Exercisable
Weighted-
Average
Weighted- Remaining Weighted-
Range of Optioned Average Contractual Optioned Average
Exercise Prices Shares Exercise Price Life (years) Shares Exercise Price
$16.34 - $24.50....... 4,135,516 $21.98 5.7 4,102,475 $21.96
$25.06 - $35.34....... 7,145,717 27.92 6.6 4,589,376 27.29
$38.53 - $41.73 ...... 2,005,600 41.64 9.8
13,286,833 $28.14 6.8 8,691,851 $24.78
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NOTE 13—0THER EXPENSE—NET
Included in the Other expense - net caption of the
Statements of Consolidated Income are the following:

2004 2003 2002

Dividend and royalty

1COME eevverrvereseeeeseeseesene $(2,498) $(2,877) $(3,341)
Net expense of financing

and investing activities...... 7,140 9,071 7,284
Provisions for environmental

matters (see Note 9) ........ 13,953 10,237 8,609

Net expense of exit or
disposal activities

(see NOte 6) cevveueeeerrinnecnnne 37 14 262
Foreign currency exchange

10SSES - NEt.arererrererveecrveeanne 1,699 1,460 8,435
Other income .....ccceevveereennens (4,458) (1,429) (4,154)
Other expense .......cccceeeueeee. 1,992 2,155 4,376

$17,865 $18,631 $21471

The net expense of financing and investing activities
included the net realized gains or losses from disposing of
fixed assets, the net gain or loss relating to the change in
the Company’s investment in certain long-term asset
funds and certain foreign entities, fees related to debt
issuance and financing services and in 2003 and 2002, the
net pretax expense associated with the Company’s invest-
ment in broad-based corporate owned life insurance.

Foreign currency exchange losses - net included for-
eign currency transaction gains and losses and realized
and unrealized gains and losses from foreign currency
option and forward contracts. The Company had no
foreign currency option or forward contracts outstand-
ing at December 31, 2004. All foreign currency option
and forward contracts outstanding at December 31,
2003 and 2002 had maturity dates of less than twelve
months and were undesignated hedges with changes in
fair value being recognized in earnings in accordance
with SFAS No. 133. These derivative instrument values
were included in either Other current assets or Other
accruals and were immaterial at December 31, 2003
and 2002.

Other income included items of revenue and other
gains that were unrelated to the primary business pur-
pose of the Company. Each individual item of other
income was immaterial; no single category of items
exceeded $1,000.

Other expense included expense items and losses that
were unrelated to revenues associated with the primary
business purpose of the Company. Each individual item
of other expense was immaterial; no single category of
items exceeded $1,000.

NOTE 14—INCOME TAXES

Deferred income taxes reflect the net tax effects of
temporary differences between the carrying amounts of
assets and liabilities for financial reporting purposes and
the amounts used for income tax purposes using the
enacted tax rates and laws that are currently in effect.
Significant components of the Company’s deferred tax
assets and liabilities as of December 31, 2004, 2003
and 2002 were as follows:

2004 2003 2002

Deferred tax assets:

Dispositions,
environmental
and other
similar items.......... $ 51,859 § 47,941 § 48,452

Other items (each

less than 5 percent
of total assets) ...... 110,955 105,660 138,515

Total deferred
tax assets ......... $ 162,814 $ 153,601 $ 186,967

Deferred tax liabilities:
Depreciation and

amortization.......... $ 75,573 § 49,634 § 29,082

Deferred employee
benefit items.......... 59,892 61,981 63,165

Total deferred
tax liabilities ...... $ 135,465 $ 111,615 $§ 92,247

Netted against the Company’s other deferred tax
assets were valuation reserves of $14,930, $17,643 and
$14,459 at December 31, 2004, 2003 and 2002, respec-
tively, resulting from the uncertainty as to the realiza-
tion of the tax benefits from certain foreign net
operating losses and certain other foreign assets.

Significant components of the provisions for income
taxes were as follows:

2004 2003 2002

Current:
Federal v, $126,199 $129,146 $ 138,541
Foreign... 17,994 5,719 9,549
State and local ...... 24,242 16,131 16,410
Total current...... 168,435 150,996 164,500

Deferred:
Federal ........cuu...... 18,001 32,299 20,770
Foreign......ccevenee. (3,312) 3,554 (1,498)
State and local ...... 2,538 4,019 2,691
Total deferred.... 17,227 39,872 21,963

Total provisions
for income taxes.. $ 185,662 $190,868 $ 186,463
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The provisions for income taxes included estimated
taxes payable on that portion of retained earnings of
foreign subsidiaries expected to be received by the Com-
pany. The effect of the repatriation provisions of the
American Jobs Creation Act of 2004 and the provisions
of APB No. 23, “Accounting for Income Taxes — Special
Areas,” was $2,693 in 2004. A provision was not made
with respect to $13,399 of retained earnings at Decem-
ber 31, 2004 that have been invested by foreign sub-
sidiaries. It was not practicable to estimate the amount
of unrecognized deferred tax liability for undistributed
foreign earnings.

Significant components of income before income
taxes, minority interest and cumulative effect of change
in accounting principle as used for income tax purposes,
were as follows:

2004 2003 2002
Domestic ................ $520,454 $492,592 $458,535
Foreign ....coevueeennenn. 59,741 30,334 38,629

$580,195 $522,926 $497,164

A reconciliation of the statutory federal income tax
rate to the effective tax rate follows:

NOTE 15—NET INCOME PER COMMON SHARE

Income before cumulative effect of change in accounting principle.............. $

Cumulative effect of change in accounting principle -
net of income taxes of $64,476

2004 2003 2002

Statutory federal

INCOME taxX rate.......coueeeennns 35.0% 35.0% 35.0%
Effect of:
State and local
INCOME tAXES .cevvvrvrnnnnn 3.0 2.5 2.5
Investment vehicles ........ (1.6) (0.6) 0.8
ESOP dividends .............. 4.2)  (1.0)  (1.0)
Other - néet....ceeeeeeeeeennnnn. (0.2) 0.6 0.2
Effective tax rate.......ceveeune... 32.0% _36.5% _37.5%

A portion of the transitional impairment charge
recorded in the first quarter of 2002 (see Note 2) related
to goodwill that was not deductible for tax purposes.
This is not reflected in the statutory federal income tax
rate reconciliation above because the transitional
impairment charge was recorded as a cumulative effect
of change in accounting principle. The remaining por-
tion of the impairment charge created federal, state, for-
eign and local deferred tax benefits in the amount of
$64,476 due to the temporary differences between the
carrying amounts for financial statement purposes and
amounts used for tax purposes. The increase in the
ESOP dividends deduction was the result of increases to
the annual dividend payable for 2004 versus 2003 and
changes in plan design which resulted in an increase in

deductible dividends.

2004 2003 2002
393254 $ 332,058 $ 310,701
(183,136)

NEE IIICOIMIC wvveveereeereeereeeteseresetesateseeestesseesseesseenseseseessessessesnsessesssesssesssesses $ 393,254 $ 332,058 § 127,565
Basic
Average common shares outstanding .........cceeceereeseereeseesseenieesueesnensnenns 140,801,836 144,846,933 150,437,900
Per common share:
Income before cumulative effect of change in accounting principle...... $ 279§ 229 § 2.07
Cumulative effect of change in accounting principle ......c.ccceceevieneennen. (1.22)
NEE INCOIMIC .uvevrevrreneeressesteseeseseseeseseesessessesassessesessessesessessesesessesessesseses $ 2.79 $ 229 § .85
Diluted
Average common shares outstanding .......c.ceeceereeseerieeneesieesieniieeieeeiene 140,801,836 144,846,933 150,437,900
Non-vested restricted StOCK Grants .....coeeeeeerieriereneneeeeriesieneseseeeeeens 870,313 614,458 318,433
Stock options and other contingently issuable shares .........cccccooceenienenne 3,063,440 1,543,885 1,678,977
Average common shares assuming dilution .........cceeceeveeveeciierieniieniienienne 144,735,589 147,005,276 152,435,310
Per common share:
Income before cumulative effect of change in accounting principle...... $ 272§ 226 % 2.04
Cumulative effect of change in accounting principle (1.20)
NEE INCOMIC . c.veurevirearereesesreseesesseseesessesessessesessesseseesessesessessesessessesessessess 272§ 226 § .84
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NOTE 16—SUMMARY OF QUARTERLY RESULTS OF OPERATIONS (UNAUDITED)

2004
1st Quarter 2nd Quarter 3rd Quarter 4th Quarter  Full Year
INCE SALES rvvveerersrersesesessssssesssssessesssesesssessssssssessssesees $1,319,522 $1,617,955 $1,677,130 $1,499,182 $6,113,789
GIOSS PIOfituceeeseeeeerrerereesersesssesssesssesseessessessseessenes $ 571,627 § 721,417 $§ 743,545 § 664,822 $2,701,411
INEE INCOME vvvrrrrereerversesesessesesens § 51,468 S 126,438 § 132,863 § 82,845 $ 393,254
Net income per share - basic...... $ 36 $ 89 § 95 S 59§ 2.79
Net income per share - diluted $ 35 8 87 $ 92 8 57 8 2.72

Net income in the fourth quarter was increased by
$6,029 ($.04 per share) due primarily to physical inven-
tory adjustments. Gross profit was increased by $13,540
primarily as a result of physical inventory adjustments

of $14,877. Administrative expenses were increased by
$4,170 due primarily to increased incentive compensa-
tion accruals.

2003
1st Quarter 2nd Quarter 3rd Quarter 4th Quarter  Full Year
Net SALES ceveveieiiieieeicieereeceece e $1,148,461 $1,471,678 $1,503,086 $1,284,539 $5,407,764
GOSS PIOR.rrrrrrrvereessseeseeesmeesssesesssessesssssesessseesen $ 501,764 $ 665,752 $ 678,646 $ 609,133 $2,455,295
Net INCOME wvrvirenirriieieriereenreeeenns $ 30,802 $ 110,130 $ 120,297 $ 70,829 $ 332,058
Net income per share - basic................ $ 21 % 76 % 83 $ 49 % 2.29
Net income per share - diluted $ 21 % 75 % 82§ 48  $ 2.26

Net income in the fourth quarter of 2003 was
increased by $1,714 ($.01 per share) due to certain
year-end adjustments. Gross profit in the fourth quarter
of 2003 increased by $12,409 primarily as a result of
physical inventory adjustments of $9,108. Selling, gen-
eral and administrative expenses decreased $328 due to
various year-end adjustments. Other expense-net
increased $10,100 due primarily to provisions for
environmental matters of $10,237 during the fourth
quarter of 2003.

NOTE 17—OPERATING LEASES

The Company leases certain stores, warehouses,
manufacturing facilities, office space and equipment.
Renewal options are available on the majority of leases
and, under certain conditions, options exist to purchase
certain properties. Rental expense for operating leases,
recognized on a straight-line basis over the lease term in
accordance with FASB Technical Bulletin No. 85-3,
“Accounting for Operating Leases with Scheduled Rent
Increases,” was $173,491, $155,268 and $151,555 for
2004, 2003 and 2002, respectively. Certain store leases
require the payment of contingent rentals based on sales
in excess of specified minimums. Contingent rentals
included in rent expense were $18,134, $12,933 and

$15,752 in 2004, 2003 and 2002, respectively. Rental
income, as lessor, from real estate leasing activities and
sublease rental income for all years presented was not
significant.

During 2003, the Company completed sale-leaseback
transactions involving two of its warehouses. The ware-
houses were sold at fair market value resulting in a pre-
tax gain of $2,701, which was deferred and is being
amortized to offset rent expense over the life of the new
operating leases. The Company does not have any
retained or contingent interest in the warehouses. The
operating leases that resulted from these transactions
are included in the table below.

Following is a schedule, by year and in the aggregate,
of future minimum lease payments under noncan-
cellable operating leases having initial or remaining
terms in excess of one year at December 31, 2004:

2005 et $ 155,973
2006.cciiiiiiiiiiiee e 134,826
2007 iiiiiiiiiiiitee e 110,089
2008 e 83,897
2009ttt 59,322
Later YEATS wevveruerueeieieienieriesieeieeneeiesteseesiesneenes 117,824
Total minimum lease payments ..........cceeeeneennne. $ 661,931
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NOTE 18 — REPORTABLE SEGMENT INFORMATION

The Company reports its segment information in five
reportable segments — Paint Stores, Consumer, Automo-
tive Finishes, International Coatings (collectively, the
“Operating Segments”) and Administrative — in accor-
dance with SFAS No. 131, “Disclosures about Segments
of an Enterprise and Related Information.” SFAS No.
131 requires an enterprise to report segment informa-
tion in the same way that management internally organ-
izes its business for assessing performance and making
decisions regarding allocation of resources. See pages 8
through 15 of this report for more information about
the Operating Segments.

The Company’s chief operating decision maker has
been identified as the Chief Executive Officer because he
has final authority over performance assessment and
resource allocation decisions. Because of the global,
diverse operations of the Company, the chief operating
decision maker regularly receives discrete financial infor-
mation about each reportable segment as well as a sig-
nificant amount of additional financial information
about certain aggregated divisions, business units and
subsidiaries of the Company. The chief operating deci-
sion maker uses all such financial information for per-
formance assessment and resource allocation decisions.
Factors considered in determining the five reportable
segments of the Company include the nature of the busi-
ness activities, existence of managers responsible for the
operating and administrative activities and information
presented to the Board of Directors. The chief operating
decision maker evaluates the performance of the Oper-
ating Segments and allocates resources based on profit
or loss and cash generated from operations before
income taxes, excluding corporate expenses and financ-
ing gains and losses. The accounting policies of the
reportable segments are the same as those described
in Note 1.

The Paint Stores Segment consisted of 2,983 compa-
ny-operated specialty paint stores in the United States,
Canada, Virgin Islands, Puerto Rico and Mexico at
December 31, 2004. Each division of the Segment is
engaged in the related business activity of selling the
Company’s own manufactured coatings and related
products to end-use customers. The acquisition of
Duron was included in this Segment. During 2004, this
Segment opened 67 net new stores, acquired 229,
remodeled 10, relocated 35 and transferred one store to
the Automotive Finishes Segment. The net new and
acquired stores consisted of 294 stores in the United

States, 3 in Canada and one closed in Mexico. In 2003,
there were 45 net new stores opened or acquired (41 in
the United States). In 2002, there were 70 net new stores
opened or acquired (62 in the United States). This Seg-
ment manufactures OEM product finishes sold through
certain shared or dedicated paint stores (71, 72 and 69
at December 31, 2004, 2003 and 2002, respectively,
included above) and by direct outside sales representa-
tives. The Paint Stores Segment markets and sells Sher-
win-Williams® branded architectural coatings,
industrial and marine products, OEM product finishes
and related items throughout North America and the
Caribbean. These products are produced by this Seg-
ment’s manufacturing facilities and those in the Con-
sumer Segment. The loss of any single customer would
not have a material adverse effect on the business of this
Segment. A map on page 18 of this report shows the
number of paint stores and their geographical location.

The Consumer Segment develops, manufactures and
distributes a variety of paint, coatings and related prod-
ucts to third party customers and the Paint Stores Seg-
ment. The acquisition of PSB was included in this
Segment. Approximately 47 percent of the total sales of
the Consumer Segment in 2004, including inter-segment
transfers, represented products sold through the Paint
Stores Segment. Sales and marketing of certain control
branded and private labeled products is performed by a
direct sales staff. The products distributed through third
party customers are intended for resale to the ultimate
end-user of the product. The Consumer Segment had
sales to certain customers that, individually, may be a
significant portion of the sales of the Segment. However,
the loss of any single customer would not have a materi-
al adverse effect on the overall profitability of the Seg-
ment. This Segment incurred most of the Company’s
capital expenditures related to ongoing environmental
compliance measures.

The Automotive Finishes Segment develops, manu-
factures and distributes a variety of motor vehicle finish,
refinish and touch-up products primarily throughout
North and South America, the Caribbean Islands, and
Europe. This Segment also licenses certain technology
and trade names worldwide. Sherwin-Williams® brand-
ed automotive finish and refinish products are distrib-
uted throughout North America solely through this
Segment’s network of 146 company-operated automo-
tive branches in the United States and 19 in Canada.
Additional automotive branches in Jamaica (15), Chile
(17) and Peru (3) complete this Segment’s worldwide
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network. At December 31, 2004, this Segment included
consolidated operations in 11 foreign countries and real-
ized income from licensing agreements in 13 foreign
countries. A map on page 18 of this report shows the
number of automotive branches and their geographical
location.

The International Coatings Segment develops, licens-
es, manufactures and distributes a variety of paint, coat-
ings and related products worldwide. The majority of
the sales from licensees and subsidiaries occurred in
South America, the Segment’s most important interna-
tional market. This Segment sold its products through
29 company-operated specialty paint stores in Chile, 36
in Brazil, 5 in Uruguay and 1 in Argentina and by out-
side selling functions to dealers and other distributors.
At December 31, 2004, this Segment included consoli-
dated operations in 8 foreign countries, 4 foreign joint
ventures and income from licensing agreements in 12
foreign countries.

The Administrative Segment included the administra-
tive expenses of the Company’s corporate headquarters
site. This Segment also included interest expense which
was unrelated to retail real estate leasing activities,
investment income, certain foreign currency transaction
losses related to dollar-denominated debt and foreign
currency option and forward contracts, certain expenses
related to closed facilities and environmental-related
matters, and other expenses which were not directly
associated with any Operating Segment. Administrative
expenses did not include any significant foreign opera-
tions. Also included in the Administrative Segment was
a real estate management unit that is responsible for the
ownership, management, leasing of non-retail properties
held primarily for use by the Company, including the
Company’s headquarters site, and disposal of idle facili-
ties. Sales of the Administrative Segment represented
external leasing revenue of excess headquarters space or
leasing of facilities no longer used by the Company in its
operations. Gains and losses from the sale of property
were not a significant operating factor in determining
the performance of this Segment.

Net external sales of all consolidated foreign sub-
sidiaries were $637,137, $546,472 and $488,280 for

2004, 2003 and 2002, respectively. Operating profits of
all consolidated foreign subsidiaries were $46,516,
$14,340 and $17,953 for 2004, 2003 and 2002, respec-
tively. Domestic operations account for the remaining
net sales and operating profits. Long-lived assets consist
of net property, plant and equipment, goodwill, intangi-
bles, deferred pension assets and other long-term assets.
Long-lived assets of consolidated foreign subsidiaries
totaled $149,037, $130,188 and $108,077 at December
31,2004, 2003 and 2002, respectively. The consolidat-
ed total of long-lived assets for the Company was
$2,492,223, $1,967,464 and $1,926,319 at December
31,2004, 2003 and 2002, respectively. During 2002,
the reduction in the carrying value of long-lived assets of
consolidated foreign subsidiaries resulted primarily from
an impairment of long-lived assets of the Argentina sub-
sidiary due to a devaluation of the Argentine peso and
other foreign currency translation rate declines. Total
assets of consolidated foreign subsidiaries at December
31, 2004 were $458,705, which represented 10.7 per-
cent of the Company’s total assets. No single geographic
area outside the United States was significant relative to
consolidated net sales or operating profits. Export sales
and sales to any individual customer were each less than
10 percent of consolidated sales to unaffiliated cus-
tomers during all years presented.

In the reportable segment financial information that
follows, operating profit was total revenue, including
inter-segment transfers, less operating costs and expens-
es. Identifiable assets were those directly identified with
each reportable segment. Administrative Segment assets
consisted primarily of cash and cash equivalents, invest-
ments, deferred pension assets, and headquarters prop-
erty, plant and equipment. The operating margin for
each Operating Segment was based upon total net sales
and inter-segment transfers. Domestic inter-segment
transfers were accounted for at the approximate fully
absorbed manufactured cost plus distribution costs.
International inter-segment transfers were accounted for
at values comparable to normal unaffiliated customer
sales. The reportable segment financial information has
been restated for 2001 and 2000 to reflect certain reor-
ganizations between segments effective January 1, 2002.
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2004 2003 2002 2001 2000

Net External Sales
PaiNt STOTES.uveeieiurieeeeiriieeeeirreeeeeetreeeeeereeeeeerreeeeenns $ 3,977 $ 3,469 $ 3,302 3,185 $ 3,166
Consumer .... 1,296 1,190 1,178 1,142 1,251
Automotive Finishes ....... 514 457 454 464 493
International Coatings .... 319 285 244 268 294
Administrative ................ 8 7 7 7 8
Consolidated totals.........ceeveereerieeereeeereeeeeereeneenas $ 6114 $§ 5408 $ 5,185 5066 $ 5212
Operating Profits
Paint StOTES..eeiiiiurireeeiiereeeeireeeeeitreeeeeereeeeeeraeeeeenns $ 480 $ 403 $ 399 388 $ 410
Consumer ................ 188 199 193 110** (208)*
Automotive Finishes ....... 58 52 54 51 61
International Coatings .... 18 8 (6) 5 17
Administrative:

INterest EXpPense. e eeeeeeureeerrrreeeeeenireeeeerrreeennnns (40) (38) (40) (54) (60)

Corporate expenses and other..........cccceeeveeeennee. (124) (101) (103) (76) (77)
Income before income taxes, minority interest

and cumulative effect of change in

accounting PrinCiple....eceeeeeerereeresrereeesserseennens $ 580 § 523§ 497 424§ 143*
Identifiable Assets
Paint SEOTES.uveiiiiurireeeiieeeeeeiieeeeecreeeeeereeeeeeraaeeeeans $ 1,400 $ 1,000 $ 967 954 $ 1,014
CONSUMET .evvvvriireeeeeeeeeeiiiiiirreeeeeeeeeeeeenrrrraeeeeeeeeennns 1,597 1,218 1,162 1,272 1,347*
Automotive Finishes ....... . 321 278 274 329 349
International Coatings .... . 193 156 130 285 315
AdMINISTIAtIVE cvvveeeeeieeieeeeieeee e e 763 1,031 899 788 726
Consolidated totals .....ccoevureeveeeeieeenieeeieeceree e S 4,274 $ 3,683 $ 3,432 3,628 $ 3,751%
Capital Expenditures
PaINt SEOTES . uveeiiueieeeeereeeeeeieeeeeeeeeeeeeereeeeeerreeeeenns $ 55 $ 54 $ 56 36 $ 48
Consumer 35 36 37 18 40
Automotive FInishes .......ccccvvveevieeeiieieiieeiieeeieeens 4 8 3 11 29
International Coatings ........cceeeeveeevieerueereensveeneennnn 5 S 10 7 6
Administrative ................ 8 14 21 11 10
Consolidated totals $ 107§ 117 $ 127 83 $ 133
Depreciation
Paint StOIES..cviiiireeierieeereeeireeeerreereeenreeeeeeeesseeennes $ 49 $ 44 $ 44 47  $ 45
CONSUMET .evvvviiireeeeeeeeeeiiirrreeeeeeeeeeeeeernrrrareeeeeeeeaans 33 33 33 31 28
Automotive Finishes ....... 9 9 9 9 9
International Coatings .... 5 N 4 6 6
AdMINIStIatiVe coovvveeeeeeereeeereeeereeereeeereeeeseeeesneeenns 13 14 14 16 21
Consolidated totals ........ccceeereereeeeeeieereeeeereeneennn $ 109 $ 105 $ 104 109 $ 109
Operating Segment Margins
Paint StOTES.ueeiiiiurireeeiiieeeeeireeeeecreeeeeereeeeeeraeeeeeans 12.1% 11.6% 12.1% 12.2% 12.9%
Consumer ................ . 7.7% 9.0% 8.9% 5.3%** (9.5%)*
Automotive Finishes ....... 10.2% 10.5% 11.1% 10.2% 11.5%
International Coatings ....... 5.6% 2.8% (2.4%) 1.9% 5.8%
Operating segment totals ........cccceeveervieriienieenieencne 10.2% 10.2% 10.3% 9.2%** 4.5%*
Intersegment Transfers
PaINt StOIES..cvviiiriiierieeeieeeereeeerreeereeeereeeereeeeneeenns $ 1 $ 1 $ 1 1 $ 2
CONSUIMET veeeevreeeeeeteeeeeeitreeeeeeteeeeeesraeeeeessreeeeenarees 1,138 1,024 989 929 929
Automotive Finishes ........coovvveiiviviiiiiiiiieeeeineeeeenns 57 40 34 34 36
International Coatings .... 1 1 1
Administrative ................ 5 4 4 9 11
Segment totals....... .8 1,202 $ 1,070 $ 1,029 973  §$ 978

* Included a charge and reduction in asset value of $352 in 2000 for impairment of other assets.

** Included amortization expense of $21 in the Consumer Segment and $29 in income before income taxes and cumulative effect of change in
accounting principle for goodwill and intangible assets that are no longer amortized as of January 1, 2002 in accordance with SFAS No. 142. The
effect on any other segment was not significant. Due to the impairment of other assets in 2000, disclosure of the effect of amortization expense on

segment operating profit prior to 2001 is not meaningful.



Annual Meeting
The annual meeting of share-

holders will be held in the Land-
mark Conference Center, 927
Midland Building, 101 Prospect
Avenue, N.W., Cleveland, Ohio
on Wednesday, April 20, 2005 at
9:00 A.M., local time.

Investor Relations

Conway G. Ivy

The Sherwin-Williams Company
101 Prospect Avenue, N.W.
Cleveland, Ohio 44115-1075
Internet: www.sherwin.com

Dividend Reinvestment
Program

A dividend reinvestment program
is available to shareholders of
common stock. For information,
contact our transfer agent, The
Bank of New York.

SHAREHOLDER INFORMATION

Form 10-K

The Company’s Annual Report
on Form 10-K, filed with the
Securities and Exchange Com-
mission, is available without
charge. To obtain a copy, contact
the Investor Relations Office.

Certifications

The Company filed with the
Securities and Exchange Com-
mission, as Exhibit 31 to the
Company’s Annual Report on
Form 10-K for the 2004 fiscal
year, certifications of its Chief
Executive Officer and Chief
Financial Officer regarding the
quality of the Company’s public
disclosure. The Company also
submitted to the New York Stock
Exchange the previous year’s cer-
tification of its Chief Executive
Officer certifying that he was not
aware of any violation by the
Company of the New York Stock
Exchange corporate governance
listing standards.

COMMON STOCK TRADING STATISTICS

Independent Registered
Public Accounting Firm

Ernst & Young LLP
Cleveland, Ohio

Stock Trading
Sherwin-Williams Common
Stock—Symbol, SHW—is traded
on the New York Stock
Exchange.

Transfer Agent & Registrar
The Bank of New York
Shareholder Relations
Department-11E

P.O. Box 11258

Church Street Station

New York, NY 10286
1-866-537-8703

E-mail address:
Shareowner-svcs@Email.bony.com
Internet: www.stockbny.com

Headquarters

The Sherwin-Williams Company
101 Prospect Avenue, N.W.
Cleveland, Ohio 44115-1075
(216) 566-2000

2004 2003 2002 2001 2000
High..oeeoeeeeereeenneereeeneenseeneene $ 45.61 $ 34.77 $ 33.24 $ 28.23 $27.625
LOW.tretererenerrnensnenneseessneseens 32.95 24.42 21.75 19.73 17.125
Close December 31 .....cceeuuenee 44.63 34.74 28.25 27.50 26.313
Shareholders of record............ 11,056 11,472 11,936 12,687 13,137
Shares traded (thousands)....... 175,664 143,702 193,256 162,219 158,349
QUARTERLY STOCK PRICES AND DIVIDENDS
2004 2003

Quarter  High Low  Dividend Quarter  High Low  Dividend

1st $38.54 $3295 § .17 1st $2925 $2442 § 155

2nd 41.63 35.55 17 2nd 28.55 26.16 155

3rd 44.11 37.95 A7 3rd 30.75 26.47 155

4th 45.61 40.36 A7 4th 34.77 29.39 155

11



CORPORATE OFFICERS AND OPERATING PRESIDENTS

12

Corporate Officers

Christopher M. Connor, 48*
Chairman and Chief Executive Officer
Joseph M. Scaminace, 51*

President and Chief Operating Officer
Sean P. Hennessy, 47*

Senior Vice President - Finance and
Chief Financial Officer

Thomas E. Hopkins, 47*

Senior Vice President -

Human Resources

Conway G. Ivy, 63*

Senior Vice President - Corporate
Planning and Development

John L. Ault, 59%

Vice President - Corporate Controller
Cynthia D. Brogan, 53

Vice President and Treasurer

Mark J. Dvoroznak, 46

Vice President - Corporate Audit

and Loss Prevention

James J. Sgambellone, 47

Vice President - Taxes and

Assistant Secretary

Louis E. Stellato, 54%*

Vice President, General Counsel

and Secretary
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*Executive Officer as defined by the Securities Exchange Act of 1934
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Blair P. LaCour, 58*
President & General Manager
Automotive Division
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Steven J. Oberfeld, 52
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South Western Division
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Harvey P. Sass, 47

President & General Manager
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Thomas W. Seitz, 56*
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Alexander Zalesky, 45*
President & General Manager
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